Fi^-Mo, og/S-.ACR.Pr 

■ No.: ~ Attv: -ROC- 

Date of Mailing: S^l^.^ k^^ -^oryo 

Please acknowledge receipt of: . 
X Amendment/Response ^ 

X Application:^Patent □ Provisional 
Assignment with Cover Sheet 
Certificate of Mailing 

CFR § DLS Xl.10 
Check in the amount of $ ^6?S. OD 
X Declaration Claiming Small Entity Status 
'yC Declaration & Power of Attorney 

□ Demand for PCT Examination 
'W Drawings j2f!p_ sheets 

A^lnformal "ormal . - 

X Express Mail No.: ELS^ ^yHolh^U S 

□ Extension of Time Petition: month 

□ Fee Transmittal Sheet 

□ IDS, PTO 1449 & References 

□ Issue Fee Transmittal & Advance Order 

□ Maintenance Fee Transmittal: year 

□ Missing Parts Response 

□ Notification of Change of Attorney Address & 
File Number 

□ Request for PCT 

□ Revocation and Power of Attorney 

□ Status Inquiry jc806 U.S. PTO 
Transmittal Letter 09/661731 

o 
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yiC Declaration Claiming Small Entity Status 
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□ Demand forPCT Examination 
JZ Drawings sheets 
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X Express Mail No.: ^(bf^ o(sU_3 

□ Extension of Time Petition: month 

□ Fee Transmittal Sheet 

□ IDS, PTO 1449 & References 

□ Issue Fee Transmittal & Advance Order 

□ Maintenance Fee Transmittal: year 

□ Missing Parts Response 

□ Notification of Change of Attorney Address & 
File Number 

□ Request for PCT 

□ Revocation and Power of Attorney 

□ Status Inquiry 
Transmittal Letter 
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SALT LAKE CITY, UT 84121 
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UTILITY 
PATENT APPLICATION 
TRANSMITTAL 

(Only for new nonprovisional applications under 37 C.F.R. § 1.53(b)) 


Attorney Docket No. 


0818.ACB.pt 


First Inventor or Application Identifier 


Daniel M. Jensen 


Title 


APPARATUS FOR FORMING LIGHTWEIGHT 
CONCRETE BLOCK 


Express Mail Label No. 


Fl 59361 981 8US 



Address To: 



APPLICATION ELEMENTS and ACCOMPANYING APPLICATION PARTS 

Enclosed for filing, please find the following items: 

85 1 



1 . la Specification 

2. la Drawing(s) 

Kl Informal 



fTotal Pages 
[Total Sheets 
□ Formal 



23 ] 



Assistant Commissioner for Patents 
Box Patent Application 
Washington, D.C. 20231 



□ This application is filed Missing Parts 



3. Kl Oath/Declaration, Power of Attorney, and Petition 

a. El Newly executed (original or copy) 

b. □ Copy from a prior application (37 C.F.R. § 1 .63(d)) (for continuation/divisional with box 14 completed) 

i. □ Deletion of Inventor(s): Signed statement attached deleting inventor(s) 
named in the prior application, see 37 C.F.R. §§ 1 .63(d)(2) and 1 .33(b). 

4. IS Small Entity Statement 

a. ^ Newly executed (original or copy) 

i. □ For an independent inventor 

ii. IS For a small business concern 

iii. □ For a non-profit organization 

b. □ Copy from a prior application (for continuatlon/dMsionat wltti Box 14 completed) 

El Assignment with cover sheet 
□ Information Disclosure Statement (IDS) 

a. □ PTO-1449 

b. □ Copies of IDS citations 
7. 13 Return Receipt Postcard 



5. 
6. 





SMALL ENTITY 


NON- SMALL ENTITY 


FOR 


NO. FILED 


NO. EXTRA 


RATE 


FEE 


RATE 


FEE 


BASIC FEE 








$380 




$760 


TOT. CLAIMS 


25-20 = 


5 


5x9 = 


$ 45 


x 18 = 


$ 


IND. CLAIMS 


2-03 = 


0 


x39 = 


$ 0 


X 78 = 


$ 


MULTIPLE DEPENDENT CLAIMS PRESENTED 


$130 




$260 




ASSIGNMENT FILING FEE 


$40 


$ 40 


$40 






TOTAL 


$465 


TOTAL 





UTILITY 
PATENT APPLICATION 
TRANSMITTAL 

(Only for new nonprovisional applications under 37 C.F.R. § 1.53(b)) 


Attorney Docket No. 


0818.ACB.pt 


First Inventor or Application Identifier 


Daniel M. Jensen 


Title 


APPARATUS FOR FORMING LIGHTWEIGHT 
CONCRETE BLOCK 


Express Mail Label No. 


EL593619818US 



9. ^ Preliminary Amendment 

10. □ English Translation Document (if applicable) 

11. □ Certified Copy of Priority Document(s) 

12. □ Microfiche Computer Program (Appendix) 

13. □ Nucleotide and/or Amino Acid Sequence Submission (if applicable, all necessary) 

a. □ Computer Readable Copy 

b. □ Paper Copy (identical to computer copy) 

c. □ Statement verifying identify of above copies 

14. If a CONTINUING APPLICATION, check appropriate box, and supply the requisite information below and in a preliminary amendment: 

El Continuation □ Divisional □ Continuation-in-part (CIP) 
Prior application information: 

Serial No.: 09/396.594 Filing Date: 09/1 5/99 

Examiner: Group/Art Unit: 3635 

For CONTINUATION or DIVISIONAL APPS only : The entire disclosure of the prior application, from which an oath or declaration is 
supplied under Box 4b, is considered a part of the disclosure of the accompanying continuation or divisional application and is hereby incorporated 
by reference. The incorporation can only be relied upon when a portion has been inadvertently omitted from the submitted application parts. 

15. Other items enclosed: 

16. List of inventors/applicants: 

Inventor Daniel M. Jensen Citizenship USA 

Address 552 South Gladiola St. BIdg. B, Salt Lake City. UT 84104 

17. CORRESPONDENCE ADDRESS 

Name Frank W. Compagni Registration No. 40,567 

Address 5882 South 900 East, Suite 300 

City Salt Lake City State Utah Zip 84121 Country USA 

Telephone 801 685-2302 Facsimile 801 685-2303 



Signature 




CERTIFICATE OF DEPOSIT UNDER 37 C.F.R. § 1.10 



I hereby certify that the items listed above in this transmittal sheet are being deposited with the United States Postal Service "Express Mail Post 
Office to Addressee" service under 37 C.F.R. § 1 .10 on the date indicated below and is addressed to; Assistant Commissioner for Patents, Box Patent 
ApplicationJA/asbington, D.C. 20231. 




Date 
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SUITE 1100 

SALT LAKE CITY, UT 84111 



Under Secretary of Commerce For Intellectual Property and 
Director of thie United States Patent and Trademark Office 

Washington, DC 20231 
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UNITED STATES PATENT AND TRADEMARK OFFICE 
NOTICE OF RECORDATION OF ASSIGNMENT DOCUMENT 



THE ENCLOSED DOCUMENT HAS BEEN RECORDED BY THE ASSIGNMENT DIVISION OF 
THE U.S. PATENT AND TRADEMARK OFFICE. A COMPLETE MICROFILM COPY IS 
AVAILABLE AT THE ASSIGNMENT SEARCH ROOM ON THE REEL AND FRAME NUMBER 
REFERENCED BELOW. 



PLEASE REVIEW ALL INFORMATION CONTAINED ON THIS NOTICE. THE 
INFORMATION CONTAINED ON THIS RECORDATION NOTICE REFLECTS THE DATA 
PRESENT IN THE PATENT AND TRADEMARK ASSIGNMENT SYSTEM. IF YOU SHOULD 
FIND ANY ERRORS OR HAVE QUESTIONS CONCERNING THIS NOTICE, YOU MAY 
CONTACT THE EMPLOYEE WHOSE NAME APPEARS ON THIS NOTICE AT 703-308-9723. 
PLEASE SEND REQUEST FOR CORRECTION TO: U.S. PATENT AND TRADEMARK OFFICE, 
ASSIGNMENT DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY, 
SUITE 320, WASHINGTON, D.C. 20231. 
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<taclied original documents or copy thereof. 



1 . Name of conveying party(ies): 
AIR CRETE BLOCK, INC. 

Additional names{s) of conveying party(ies) 



□ Yes Kl No 



3. Nature of conveyance: 

□ Assignment □ Merger 

□ Security Agreement □ Change of Name 
13 other Asset Purchase Agr e ement 



^ , September 30, 2001 
Execution Date: ^ 



2. Name and address of receiving party(ies): 

Name: ADVANCED BUILDING SYSTEMS, INC. 
Internal Address: 



Street Address: 444 East 12300 South 
Suite 134 



City: Draper 



State: ^ ZIP: 84020 



Additional name(s) & address(es) attached? □ Yes IS No 



4. Application number{s) or patent numbers(s): 

If this document is being filed together with a new application, the execution date of the application is: 



A. Patent Application No.(s) 
09/661,731 



B. Patent No.(s) 



o 
—i 

o 



Additional numbers attached? □ Yes 13 No 



o 
o 



5. Name and address of party to whom correspondence 
concerning document should be mailed: 

Name: Kevin B. Laurence 

Internal Address: STOEL RIVES LLP 

05/21/2002 umm 00000161 (mim 



01 FC:5ei 



40.00 



Street Address: 201 So. Main Street 
Suite 1100 



City: Salt Lake City 



State: UT ZIP: 84111 



6. Total number of applications and patents involved: 



7. Total fee (37 CFR 3.41 ): $ 40.00 



12 Enclosed - Any excess or insufficiency should be 
credited or debited to deposit account 

□ Authorized to be charged to deposit account 



8. Deposit account number: 
194455 



(Attach duplicate copy of tfiis page if paying by deposit account) 



DO NOT USE THIS SPACE 



9. Statement and signature. 

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy 
of the original document. // / 



Kevin B. Laurence 



I Signature 



May 



,2002 



Name of Person Signing / Signature 

Total number of pages including cover sheet, attachments, and document: 



Date 



Mail documents to be recorded with required cover sheet information to: 

Commissioner of Patents & Trademarks, Box Assignments 
Washington, D.C. 20231 
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AG REEME NT 



This Agreement is entered into this day of Septaoaber, 2001 by and among Air Crete 

Blcx:k, Inc. ("Sdler^, a Utah corporation, Dan Jensen and Walter Browning, the principals of Seller 
("J«isaf *), and Advanced Building Systems, Inc., a Nevada corporation ("Bi^er^. 

Frelimiiiary Statements: 

The Sdler is engaged in the business of manufacturing and marketing a formulated process 
of aerated^ light tveight concrete and concrete block ("Air Crete Building Matesnials") and related 
activities (the "Business"); 

The Sdki desKnes to sell or otherwise transfecatain of its assets CTranfiferred Assets") and 
the Business to Buyer, and the Buyer desires to purchase the Transferred Assets and the Business 
from the Sdler. 

The BuyO" is a recently formed company which has not commenced active operations. The 
SeflfirhascoMlurtcdfiraittxiopCTVrtiooB. The Buyer and the Seller acknowfed^ that it is the buaiiess 
plan of the Buyw to (i) acquire the Traosfeaxed Assets from the Seller, (ij) attejooipt to raise sufficient 
cajHlal to ctHisDBnce and conduct active business operations, (iii) to have a market commence for its 
common stock. The Seller acknowledges that thwe can be no assurance that the Buyer' s business 
plan will be eflEected or success&L 

In consideration of these pidiminary statemenis and the mutual covenants, representations, 
warranties and agrefflnents herairafter set fiwth, mi for othra- good and valuable conaderation, the 
receipt ami sufficiency of which ts hereby acknowledged, the parties hweby agree as followB: 

ARTICLE I 
DEFmmONS 

The following terms shall have the meanings ascribed to them fi>r all purposes of this 
AgreemMit. 

"Affiliate" shall have the meaning set forth tn Rule l2b-2 of the r^jilations promulgated 
under the Securities Exchange Act of 1934, as amcndcd. 

"Agpeemert" shaU niean this Asset PtirdMise Agreernent. 

"Business" shall have the meaning set forth in the Prdiminaiy Statemrants heceto. 
"Buyer" shall mean Advanced Building Systems, Inc., a Nevada corporation. 
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"Buyer's lademnitees" shall mean the Seller and its respective oflEiocrs, directors and 
employees, and all of such Persons' successors and assigns. 

"Ctostng" shall have the oieaniong set forth in Section 3. 1 . 

"Closing Dale" shall have the meaning set forth in Section 3.1. 

"Code" shall njean Iittcrnal Revenue Code of 1986, as aniended, 

"Contracts" shall have the meaning set forth in Section 2. 1 . 

"Damages" sJjall mean any daim, liability, obligation, loss, damage, asisessment, judgmeart^ 
cost or expense of any Idad or character, whrther oonsequraitial or othraTviae, tnchiding reasonable 
attorneys' fees arising out of or in any manner incident, relating or attributable to the itams set forth 
in Section 9.2. and Section 9.4. 

"Environmental, Health, and Saf^y Requirements" shall mean all federal, state, local and 
foreign statutes, regulations, ordinances and similar provisions having the force or eflfect of law, all 
judicial and administrative orders and detcrroinations, and all common law coaceatiing public health 
and safipty, worfc«- health and safety, and pollution or protection of the environmeoit, including 
without limitation all those ixiating to the presence, use, production,, generation, handling, 
transportation, tneatmatt, storage, disposal, distribution, labding, testing, processing, discharge, 
release, threatened release, control, or cleanup of any hazandous materials, substances or wastes, 
chemical substances or mixtures, pesticides, pollutants, contaminants, tojdc chemicals, pdxoleum 
products or byproducts, asbestos, polychlorinated biphen^s, noise or radiation. 

**Eicduded Assets" ^laD have tlw meaning set ftwtfa in Section 2. l.(b). 

"Financial Statemoits" shafl mean the unaudited financial statements of Sdler and as of 
December 31, 2000 inteniflDy prepared 

"GAAP" shall mean generaEy accepted accounting principles. 

"Intellectual Property" shall mean all domestic and foreign letteiB patait, patents, patent 
applications, patent Hcenses, software licenses and know-how licensee, trade names, trademarks, 
copyrights, unpatented inventioas, service marks (rt^tered or not), tradranaik registrations and 
ap^ca&ms, sovice mark legistraljons and appHcaticHis and copyright r^^istratirais and ^iplications, 
trade secrets or otho- confident!^ proprietary information owned or used by the Seller in the 
operation of the Business. 

"Knowledge" means actual knowledge after reasonable investigation. 

"Liability** shall mean any liability (wh^a- known or unknown, whetha" assated or 
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unasserted, whether absolute or contingent, whether accrued or unaccrued, whether Kquidated or 
unliquidated, and whether due or to become due), including any liability for Taxes. 

"licensed Systems" shall oican all products and systems developed by or for the Seller which 
are licensed, sold, distributed, or oth«-wise traasfetred by the Sdler to third parties. 

"Liens" shall mean all claims, charges, li«is, contracts, rights, options, securities interests, 
mortigagcs, encumbrances and restiicdons whatsoever, 

'Material" shall mean having an impact or eflfect in the amoimt of at least $ 1 5,000. 

"Ordar" shall have the meaning set forth in Section 4. 1 9. 

"Oidiiiaiy Course of Business" shall tnean the ordinary course oflsi^ 
custom and piractice (inchidtng with respect to quantity and finequency), 

"Party" shall toean eithw (i) tlie Buyer, or (ii) the Seller. 

"Person" shall mean and include an individual, a partaa-ship, a joint vtmturct, a corporation, 
8 trust, an unincorporated organization and a government or other department or agency thereof. 

"Proceeding" shall have the meaning set forth in Section 4. 19. 

"Related Person" shall have the meaning set forth in Section 4.16. 

"Sellar's Indannitees" shall mean the Buyer and the reapectiv© officers, directot? and 
onplayees of the Buyer, and their successors and assigns. 

'Tax" shdl mean any federal, state, local, or foreign income, gross recapts, ticeose, payroll^ 
employment, exdse, severance, stamp, occupation, premiuin, wind&ll profita, environmental 
(inchtding taxes imdex Code §59A), customs duties, c^itai stodc, fitoicfaise, profits, withholding, 
social security (or similar), un«npioymcnt, disability, real pxxjperty, personal property, sales, use, 
trao^, r^istradaci, value added, ahetnative or add-on ininiaHim, estimated, or other tax of any land 
whatsoeva; inchidhig any interest, penalty, or addition thereto, whether disputed or not, 

■"Tax Return" shall mean ai^r return, declaration, rqtxirt, claim for refimd, or information 
retian or statemoit rdating to Taxes, indkjding any sdbiedute or attachn^ 
amendment thereof 

"Transaction" shall mean the sale and purchase of the Transfered Assets provided for and 
agreed to hercni and all otbe^ matters and agreements provided for horcin. 
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"Tranafored Assets" shall mean all right, title, and. interest in and to all of the assets listed on 
Exhibit "A" attached hereto and by this rrference niade a part hereof, 

AKTKXEn 
FURCHASE Aj>fl» SAIJ: OF ASSETS 

2 .1 Transfer of Assets . 

(a) Upon the tenns and subject to the conditions set forth in this Agreeroent, at 
the Closing Time, the SeHec shall transfer to the Buyer, free and clear of all Liens, aU of the 
Transferal Assete as set fiMih on Exhibit "A" attached hraBto, which indude, but are not limited to, 
properties and ri^its owned by the Sdler or in which the Seller has any right or intearest in the name 
"Air Crctc^, or any derivatives thereof (other than the Exchided Assets), induding business 
^reranents, propCTty, accounts receivable, the contracts listed on Schedule 2. 1(a) (the "Contracts"), 
goodwill, patents, patents pending, suppher lists, traderoarios, copy rights, customer Usts, assign^le 
Hcraises and permits, processes, service marks, know-how, show-how, formuktions, trade secrets, 

. assignable software (including, to the extent owned and trBOsfearable, dociimeaitation and rdated 
source and otgcct codes), assignable licenses thereto, computers and. computet equipment, files and 
otfaorreconb, ^stam and processes, security d^JONts, coottacts, arrangoneats and understandings, 
otal and written, fiwmal and informal, for work to be perftmned and/or services to be provided, real 
estate and interests therein, leasehold and other inq)iovenients, machines, machinery, equipment, 
furniture, fixtures, supplies, all rights and claims under insurai»x pcdides and other contracts of 
whatever oature all of the right, title and intarest of the Sdler in the name "Air Crctci", or any 
derivatives thereof . 

(b) Notwitiistandinganypio^Tsionofttts Agreeinent to the cotitrary, there shall 
bfe exduxled bum the Transferred Assets and retained by the Seller tlw assets Bstcd on Schedule 
21(b) (the "Exohidcd Assets"). 

(c) TheSeflcrshaHtransfeitotheBiqpcr(]^tl»TranrfHT^ 

Contracts and Leases) pursuant to a Bill of Sale in substantially the form of Exhibit A; and (ii) the 
Contracts pursuant to a Contracts Assignmead: and Assumption Agreement in substantially the fiirm 
of Exlabit B, and sodi other docmnents and instruniaits as the Buyer or it^ 
request; 

(d) Notwith^anding any proviaon of this Agreement to the contrary, the Buyer 
shall assume no liability whatsoever for any taxes due from the Seller or any of its AflSliates. 

(e) At aiqr time aiKi hum time to time aft^tlMCkraing Date, at the request of the 
and without further consideration, the SeJlcr shall execute and ddiver such other bistrumcnts 

of sale, transfisT, conveyance, assigomoit and confirmatioii as may be reasonably requested in order 
to more effectively transfer, convty and assign to the Buyer and to confirm the Buyer's title to the 
Transfrared Assets. 
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2.2 Consideaation for the Trafiafem ed Assgta . In consideration for the transfer of the 
Transferred Assets, upon the terms and subject to the conditions set forth in this Agreement, the 
Buyer shall issue Seller 2,200,000 shares of Biker's S.OOI par vahie common stock ("ABS Shares"). 
Buyer shall deliver to Sdlor cmificates for the ABS Shjircs in exchange for the assignment, transfer 
and conveyance of the Transferred Assets pursuant to the terms of this Agreement. All stock 
certificates for ABS Shares issued to Seller at Oosing shall contain a legend substantiany in the 
following form: 

THESE SECUmXIES HAVE NOT BJ635N REGISTERED UM:)ER THE SECURITIES 
ACT OF 1933, AS AMENDED, (THE "ACT) OR ANY STATE SECURITIES ACT AND 
MAY NOT BE SOLD, PLEDGED OR OTHERWISE TRANSFERRED UNLESS (A) 
COVERED BY AN EFFECTIVE REGISTRATION STATEMENT UNDER THE 
SECURriTES ACT OF 1933, AS AMENDED, AND APKJCABLE STATE SECURITIES 
ACTS; (B) THE ISSUER HAS BEEN FURNISHED WITH AN OPINION OF COUNSEL 
ACCEPTABLE TO FT TO THE EFFECT THAT NO REGISTRATION IS LEGALLY 
REQUIRED FOR SUCH TRANSFER; OR (C) THESE SECURITIES ARE SOLD IN 
COMPLL\NCE WITH RULE 144 PROMULGATED UNDER THE ACT. 

The Parties Bcknowledge that it is die plan and intention of Sella- to, subsequait to. the 
Closing Date, liquidate and {tistribute its assets to its shareholders. As part of sudi liquidation and 
distribution of assets. Setter intends to distribute the ABS Shares to its shareholdm on a prorata 
basis. Aity^ suiiidistrixilionofshares-wifl be effected in accordance with federal and $ta^ 
lawS; 

2.3 /\ssumptioa of Liabilities . Buyer shall not be obligated to pay or aBsume any 
Uafai% ofSdI«^orrts AflBliBtesitiduding, but not limited to, any acc«H^ agreeanent 
or claim for damages resulting from peraonai iigury or any otbra- matter occurring prior to the 
Qosing- Witfiout timtting the ^nerahty of the foregoing, Buyea- diall not assume or become liable 
to pay, perform or discharge: 

(a) Al^ add all Bal»lities and crfiligatioDS of SeOer, wh^iier or not reflected on the 
books and reowds of Sclicr on the Oosing Date, under any contract, lease, ddrt, note, n^otiable 
instrument or otho* writt^ commitmcixt; 

(b) Any and all Kabifities or obligations of SeD«r for personal iiijury (indudiug 
sicknesa, trauma, disease, pain and sufiaing, loss of fliture earnings, death, puiutive damages and the 
like), property damage, and other datxwge and injury claims arising out of Seller's (or any 
predecessor's) conduct of business prior to the Closing, whether or not any claim or litigation has 
beea instituted wWi respect thereto and whetfaw or not any claim is covesred, partially or fully, by 
insurance. 

(c) Any mortgage, security inttiest. Hen or encunrfjraiice of any Irindafiecti^ 
Transferred Assets; 
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(d) Any ofoli^aticXM or liabiGty aiisitig from the rdationfibip between Sdler and any 
of its employees, sharebolders or agents; 

(e) Any obligations or liability of Sellar for any fedoral, state, local or foreign 
taxes, whenever inoMxed or accxued, or any interest or penalties witfa. respect thereto, 

(f) Any obligaiion or liability of Seller under any benefit plan, including without 
litnitBtion, any profit sharing plan or any pension plan; 

(g) AnyoWigationorliaWlityby or on behalf of Seller for any firakr's, broker's 
or advisor'^ fee and eayenses or the like incurred in connectioQ with the tronsaotions contemplated 

. by this Agreement; 

(h) Any obligation or liability of Sefler ariang under this Agreranent or the 
transactions contotnplated hetdsy; 

Q) Any obligations or HabiHty arising as a result of the failure or alleged feihtre 
of Selkr to comply with any j^)plicable local, staie or federal law, ordinance, regulation, order or 
decree including, without limitation^ any claim, obKgation, liability, loss, damage or expaise,. of 
whatever kind or nature, contingent or otherwise, incurred or imposed or based upon any provision 
of federal, state or local law or regulations or common law, pcataining to health, safety or 
environmental protectian and arising out of any act or oniission of SdUier, its employees, agents or 
i^)iiesttaHtivBs,oraiiBingoutof SdIer'sownecsl^,u8C,coiitn>lOTope^ site, area 

Of property fiom whi«± any substance was released into the environm^ 

any spilling, leaking, pumping;, pouring;, cnatting, emptying, dischargjng, jqecting, escaping, leaching, 
dumping or ^sposing into the eaviionment, and the term "environment" meaning any surface or 
^tmd water, drinking water supply, land, suifece or subsurface ^rata^ or the ambi«it air); and 

0 Any 1^ proceedings (and any d<*»ts, obUgaiions and liabilities with respect 
ther«:b) now pesosding or hereafter instituted against S^er and any le^ proceedings (and any d^, 
oUigations end fiobiliti^ with respect thereto) instituted prior to or after the date of this Agreement 
arising out of the Business prior to the Closing. 

2.4 Aflocalk> m^PurchaBePiice - The amsidCTation paid by the Buyer pursuart to Sectton 
2J2 shall be allocated among the Transftanced Assets pundiased hCTeunder as set forth on Schedule 2.4 
attached hereto. The Sdler and the Buyer each herdry covraiBOt and agree that neithw of Jhrau-will. 
take afiKng pQMtionon any income tax rrtum that is inconsistent with the allocation set forth on 
Sched<il« 2.4. Ba<* party shall duty and tirady file Form 8594 with hs appitjpriate tax returns. 
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3.1 Clogsg. ThcctosiogciftbeTransactkw(^"Closa^^ 
of Buyer's counsej at 525 East 100 South, Rflh Floor, SaltLaloe City, UT, at such time as the parties 
may agree upon on tfoe third business day followijo^ the satisfaction or waiver of aU conditions to the 
obfigations of the Parties to consummate the transactioas contemplated berdxy (ofiier than conditions 
withre^)ert to actions the respective Parties wiU take at the Oosing itself) or such other date as the 
Parties may mutuaUy detennine (the "aoauttg Date") 

At the Closing, and unless waived by Buya; Seller wiD deliver to Buyer; 

(a) ageneralBfflofSoleandAssignmraTtofContracts duty executed by Seller in 
the form of Exhibit "A" and Exhibit "B" attached hereto; 

(b) all Kintiacts, files and other data and docimients pertaining to the Transferred 
Assets (these items may be deSvered, at the option of Buyer, subsequent to dosing); 

(c) copies of resolutions duly adopted by the Board of Directors of Seller and 
shareholder? of Setter authorizing and af^rroving Seller's performance of the Transaction and the 
execution and delivery of this Agreement and the documents described herein, certified as true and 

. of fiiU force and effect as of the Closing by appropriate officers of Selltt-- 

(d) Certificates of existence and g>od stattdi»© of Seller fi^om the State of Utah, . 
dated the most receit practical date iMior to Cloatng. 

At any time and fixrto ti«K! to time after the Closing, at Buyer's request and with 
consideration^ the Sdler win cm^ute and deliver sudi other instruments of conveyance, 
assignmoit and confirmatian and take such action as may be necessary in order to transfer, convey 
and asaigti to Bujrer, all .of the Transferred Assets;, to put Buyer in actual pos^ssion and operating 
control thereof. 

3.1.2. At the aoanfe, and unless otherwise waived in writing by Sella; Buyer 
shall deliver to Seller the following: 

(a) Certificates for the ABS Shares; 

(b) Copies of TBsolutioiis duly adopted by the Board of Directors of Buyer 
authorizing and approvk)g its pcrfbtinanoc of the Tninsactio^ andtiWiCTKecutioaaadddiveryofthis 
AgrecsracMt lukl tie docuinents described herein, cc^^ 

appropriate offer of Buyer; 

(c) Certificates of existence and good standing of Buyer fix>m the State of 
. . Nevada, dated the most recent (Hectical date prior to Closing. 
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ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF THE SELLER 

As an inducement: to the Buyer to carter into this Agreemeirt and to cotisuinmate the 
traasactions contemplated hereby, tie SeUer, represent and warraat to the Buyer, except as otherwise 
disclosed in this AgreeiJKsat or in the case of any representation qualified by its terms to a particular 
schedule (a "Schedule*') attached hereto, such specific Schedule, that the statranents made in this 
Aitide in -win be correct and conjplctc at the date hereof and the Closing Date, proyidcd, however, 
if there is no execution of this Agreement then no party shaU be liable for any inaccuracy. 

4.1 Orpantg-irri on and Oualificatton , The Seller is a corporation duly organized, vahdly 
existing and in good standing under the laws of the State of Utah and has all requisite BcraiseB, 
qualifications, oorponde power and authority to own^ lease and operate its assets and to carry on the 
Bufiness in the State ofUtah as now bang conducted, except where the feihirc to be so existing and 
in good standing or to have swch qualifications, licenses, power and authority would not in the 
aggregate have a material adverse effect on the Business, opoaiiom or financial condition of such 
Selhir taken as a whole. 

4.2. CcHponite Power and Authority . The Seller has the fiiDccrtporate power and authority 
to execute and ddiver this Agreement and to consummate Ae Transaction. The ewecution and 
delivery of this Agreement and the consummation of the Transaction have been duly and validly 
authoiized by the Board of Directors and the shareholders of Sella" and have bem or will be duly 
authorized under ^pplicsMe state corporate law and under the Artides of Incorporation and Bylaws 
of SeHer. No odier corporate proceeding on the part of Sdlcr is necessary to authorize this 
A^eement or to cotisumnaate the Transaction by Sdtlei. Subject to the laws of bankruptcy, 
insolvency, general creditor's ri^its, and equitable principies, tins Agreement has beai duly and 
validly executed and ddivcrcd by SeHcr and constitutes a valid and binding agreement of Seller, 
enforceable against it m accordance with its tenns. 

4.3 Validity Ktf. Ndther the emsutiott aiKl delivery by ths Sdtt«- oftMs Agreeoient, the 
consunnnaion by the Sdler of the Transaction contetnfAated hereby or therdjy, nor the performance 
by the Seller of tibis Agrecodwatrt and such other agrecmeot* in coojpliance with the terms and 
conditions hereof and thereof by the Seller will (t) -wolate, conflict with or result in a breadi of any 
trust agreement, artides of incoiporation, bylaw, judgment, decne, order, statute or regulation 
applicable to ^ Seller, (n) violate, ctMiflict with or result in a breach, defhutt or tennmation (or give 
rise to any right of tejtnination, cancellation or accderatjom) under any law, rale, regulation or any 
judgment, decree, order, govwnraental pemrit, license or order or any of the temis, conditions or 
provisions erf" any txtor^age, indenture, note, license, agreemeat or other instnimesat or obligation to 
wlnoh the Sdler is a party, (lii) violate any order, writ, ii^unction, decree, statute, rule or regulation 
applicable to the SeMtx or (iv) result in the creation of any claim upon the Transfened Ass^s. 

4.4 Vmmaai .S tatements . The Rnandal Statements and the Interim Financial Statements 
(a) have been (or wiH be) prepared in accordance with GAAP consistently apphed and were prepared 
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fhom the books and records of the SdUer and (b) faiify present (or will presort) the financial positioa 
of the Seller as of the dates thereof and the results of its operations, and in the case of the Audited 
Financial Statements, the cash flows for the periods ended on the dates thereof. The financial hooka 
and records of the Seller are complete and correct in all material respects, oiJy reflect ax:tual 
transactions of the SuSlsr^ and have been made available to the Buyer for examinatiotL Except as set 
forth on Schedule 4.4, since December 3 1 , 2000 (i) there has been no change in the assets, liabilities 
or finnnrial ccmdition of the assets of the Seller exc^ for changes in the ordinary course of business 
consist^ with past practice and wJridi have not been materially adverse, and (ii) none of the 
businegs, prospects, financial condition, operations, property or afl&irs of the Seller has been 
materially adversely aficctcd by any occurrence or dcvdopuacirt, jjidividually or in the aggregate, 
whedier or not insured against. 

4.5 Absence of TTndt58closed Tiahilkies. 

(a) Except as set forth on Schedule 4.5. the Seller has no nrntarial liabilities or 
obligations of arty nature wlMtsoefver due or to become due, accrued, absolute, contingent or 
otherwise that are required to be reflected in an audited balance she« or in Ae footnotes thereto in 
accordance with GAAP consistmtly applied, cjtcept for haiwlities and obligations incuiied since the 
date thereof in the ordinary course of business and conastait with past prac^cc. The Sdler has Bio 
Knowledge of, and have no reason to have Knowledge of; any basis for the assertion against the 
Seller of any Kabiltty or obligation not fidly reflected or reserved against in the Finawsial Statement 
Balance Shee* othea: than obligations arising under or by virtue of the Contracts. 

(b) The Sdler is rK>t bound by any agreeoKSDt, or subject to any charter Of othesr 
corpca^ restricticm or any legal reqiBreineot, whi«^ 

prospects of the Seller. 

4.6 Employment and T^ahor Matters. The Seller is not a party to or bound by any 
coflectivc bargaining agreement wfth any labcff oiganizalicHi, group or association covering aiiy of its 
employees. There are no pending or, to the Knowledge of the Seller, threatened charges (by 
employees, their representatives or governmental authcwities) of unfair labor practices or of 
employment discrimination or of any otlKrwrongfiil action with respect to any aspect of en^loyment 
of any person enq>loyed or formerty employed by the Selkar. To the Knowledge of 4e Sellw and 
Jensen, ite Sdler has complied with all material laws and regulations rdaling to the eniployinent of 
labor, inchiding any provisions tb««of relating to wages, hours, employmeatt practices, trams and 
ccHidhions of ai^oym«il, collective bargaining, equal opportunity or similar laws and the payment 
of sodal security and analar taxes, and is not Hable fijr any mataial arrears of wageis or any matnial 
taxes or penalties for faihire to comply with any of the fbregoing. 

4 7 Property . The Sellerneitfaer owns nor leases any real property. 

4.8 Powers of AttMtw. Abse nc^ oftimitations on Competition-. Guarantees. Except as 
set forth on Schedule 4.8, (i) no power of attorney or simiiar authorization grveai by the Sdla" 
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presently is in effect or outstanduag; (ii) no contract or agreement to which the SeOer is a party or is 
bound or to which the Seller's properties or assets are subject limits the freedom of the Seller to 
con^Jrte in any line of businesa or with any Person; and Qii) the Seller is not a party to or bound by 
any guarantee of any debt or obligation of any other Person. 

4.9 Governmental App ipvals. No registration or filing with, or consent or approval of or 
other action by, any Federal, state or other goveanmeffltal agency or instrumentality is or will be 
necessary for the valid execution, ddivery and peaformance by the Seller of this Agreement. 

4.10 Absence of Advegrie (Chang e: Conduct of Business . During the period frxmi December 
3 1, 2000 to and indadu^ the Qoang Date, except as set forth on Schedule 4.10, the Seller has not, 
and will not have (i) suffered any snAversc change in its condition (financial or otherwise, including 
any s ignificant loss of enqjloyees), assets, liobiHties (whcthor absolute, accrued, contingent or 
otherwise), operatiQnjs, business, pra^)ects, customer relationdiips or relation^iips with the mranbers 
of its referral or farokar networic, (n) borrowed or agreed to borrow any material amount of funds or 
incurred any mateiial liability or obligation of any nature (whether accrued^ absolute, contingent or 
otherwise), or guaiaitfeed or agreed to guffl^ntee any oU^adons of oth^, (iii) canceled any material 
indebtedness owing to it or any claims that it might have possessed, waived any material ri^its of 
substontiBl vokie or scdd, leased, eaouniKFed, transfefred or otherwise disposed ot, or agreed to sdl, 
lease, encumber, or otherwise disposed of its ass^ or permitted any of its assets to be subjected to 
any mortgage, pledge. Hen, seairity interest, encumbrance, restriction or charge of any kind, (iv) 
made any material coital expenditure or comnntment therefor, (v) increased its inddrtedness for 
bdrnjwed money or made my loan to any Person, (vi) written off as uncollectibie any mat^al notes 
or AcoouDtei Beoeivable, ejtiocptwrife-c^ inthe ordinary course of business, (vii) made any material 
change in any method of acoouatiBg or audtting practice, (viii) otherwise conducted its business or 
ent«ned into ai^rtiansactitm, enx^ in the usual and ordinary manner, or (ix) agreed, whether or not 
in writing, to do any of the foregotog. 

4. 11 Ceftain Practices- None of the Sdler, the Sdlei's directors or officers, or to the 
Knowledge of the Sdkr, ibe Sdks's emftoyees have, directly or indirectly, used any corporate funds 
for unlawfijl contributions, fflfts, ettt«tainmail, or otha- unlawM exp^m^ relating to political 
activity; made any mdaw&l pajwa^Jt to foreign or domestic govenameot ofBctals or eiiq)loyeeB or 
to foreign or domestic political patties or campa^s from corporate fimds; violated any provision of 
the Forragn C^orrupt Practices Act of 1977, as amended; estabUshed or maintatned any unlawful or 
unrecorded fbnd of oospontXe monies^or other assets; made any false or fictitiou^wtry xKiibebooks 
or records of the Sdlo; made any bribe, rdjflie, p^flF, influence payment, kickback, or other 
unlawfiil payment; given any favor or gift which is not deductible for federal income tax purposes; 
or made any hrSje, kidfbadc, or other payment of a similar or comparable nature, whedier lawful or 
riot, to any Person or entity, private or public, r^ardless of form, whetfaCT in mon^, business or to 
obtain! special cotxcessiojtts, or to pay for favorable treatment for bu^bess secured or fijr special 
concessions already obtained. 



9/02/01 



10 




4:12 Cofopliancc witii Law: licenses and Pamits . The S«ffler has compHed in all material 
respects ^vitb all laws, ordinances, legal requirements, rules, rt^lalions and orders appHcahlc to it, 
its operalidns, propeitiea, assets, products and services, except whcsa the feihire to comply would not 
have a, matetM adverse affect on the busincsa, financial condition, operations, results of operations, 
prospects or the Buyer's opwatton of, the Business. The Seller is not aware of any existing or 
proposed law, ruip, regulation or order, whether Federal, stale or local, which would prohibit or 
materially restrict the Buyer fitun, or otherwise mst^ally adversely ajBfoct the Buyer in, conducting 
the Business in the tnanner heretofore conducted by the Sdttcr in any jurisdiction in wWcii the. 
Busness i* now conducted. The Seller possesses aH fraDchises, permits, Uoenses, certificates, and 
conseiita required fixnn any governmental or regulatory autboiity in order for the Seller to carry on 
its taisiness as airremly conducted and to own and operate its properties and assets as now owned 
and operated and all of such licenses and permits arc set forth on Schedule 4.12. 

4.13 Inaurangg. The Sdler has no insurance. 

4.14 niitatJindiqg..CQntracts . Schedule 2. 1 sets forth a Complete and correct list of all 
contracts to w^Hch tl^ SeOer is a party or by T%i>icb my of its properties or assets are bound To the 
Knowledge the Sdler, and sut^ to the laws of bankrtiptcy, insolvrocy, gecteral creditor's xigiits 
aud ecpitable priiwiplea, all the Leases and Contracts are valid and etrfbrceahle in all material respects. 
Excqjt as set forth on S<?he#lc2.L to the Knowledge of the SeJlcr and Jensen, the SelliH- is not in 
de&uk imder tbs teems of ai^ outstanding Contract, hccnsc, or other commitment which is matcdal 
to the hustneas, opautions, ass^s, or condition of the Sdler, and no event has occurred or 
ctmimstanoeseKist which, with notice or lapse of time or both, wcmld constitute a default under any 
ajch Ccmtract, license, or othra- conmiitment other than any ddfeuhs whidl could not reasonably be 
expected to have a material advise efiTect on the business, assets, opcialicais or financial condition 
of Stlter taken as a wk>le. 

M the Contracts arc and, upcraassgosrtjcrt to the Buy» necessary consults 

with respect thereto, will be, vahd, binding and enforceable by the Buyer in accordance with their 
req)ective teams and in fiill force and efifect. AH of the Cojrtracts and Leases are assignable to the 
Buyer. 

4.15 IntePectnal Propjacties . Sdiedulc 4.15 contaim an accurate and complete list of all 
Ij^ellectual Property, Eroept as set forth on Schedule4.l5 and excsft jRw software licensed for use 
on computers, the Seller owns the witire rigjit, title and iiit«-est in and to the feitdlectual Property, 
trade secrets and technology used in the operation of the Busmess and eadbi hem constituring part of 
the MellBcdial Property and trade secr^ and teclmology wMch b owned by the 

the .extent indicated on Schedule 4.15, duly rt^istered with, filed in or issued by, as the case may be, 
the United States Patem and Tradatnark office or sash other government entities^ domestic or 
foreign, ^ are indicated on Schedule 4.15 and such registrations, filings and issuances remain in foil 
force and eSect TliaehavebeaiandarenopcJ«Eboeor,totheKj»wledgeoftfaeS^er,th^ 
prix^ediogs <y Btigatim or odier advww daimys a^cting or with resf^^ 

TherBis,totheKnowleci^ of the Sdler and Jensen, no reasonaWie basis upon whidi a claim may be 
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asserted agaiast the Sellcar for 'm&ingmmft of any intellectual Property. To the Knowledge of the 
Sdler, tto Person is inftinging the Intellectual Property. 

4.16 Pronrietary fafomiaticm of Thirf Parties . Exc^ as discIoMd on Schedule 4 16, no third 
party has claimed or, to the Knovidedge of the SeJlw and Jensen, has reason to claim that any Perron 
enjoyed by or consulting widi the Sdler C'ReJated Person") has (i) violated or may be violating any 
of the terms or coaiditions of such person's ejBployracnt, non-competition or non-disclosure 
agreemem with such third party, (ji)tfisck)sed or may be disposing or utilized or may be ufifizang asy . 
trade secret or jw^oprietary ioftxanalion or documentation of such Hard party, or (iii) interfered or may 
be interfering in the employment rdationsbip between such third party and any of its present or 
forma- anptoyees. No third party has requested inftwtnation from the Sdlex which suggests that such 

a claim might be contanplated. Exc^asdisdosedCTaSchfiduIe4 16, to the Knowledge of the Seller 
and Jensen, no Related Person has employed or proposes to employ any trade secaret or any 
infonm^on or documentation propriOBiy to any former &xtpkjy&- and no Related P«-son has violated 
any confidential relationship that such person may have had with any third party, in connection with 
the dsveioptacaA or sale of any service of the SeJler, and the Seller has no reason to believe tbwe will 
be any sudi employment or violatioiL 

4.17 TnmiiarrifMwWith AfBOatftjii Esccpt as set forth on Schedule 4. 17, no director, officer 
or shareholder of the S^er, or member of the laroiiy of any such person, or my corporation, 
partncrslBp, trust or oth«: entity in which my sudh person, or any mranber of the femily of any such 
p&soOy has abene&aal int^est greater than 5% or is an officer, director, trustee, partner or holder 
of any equity interest gneater than 5%, is a party to any transaction with the Seller, including any 
contract, agreement or other anai^cment providing for the employment of^ fijmishing of senrvvxs by, 
rental of real or personal property fix>m or otherwise requiring payments or involving otihsff 
x>bligations to any such person or firm. 

4.18 lax^- ExceptassetforthonSchedule4.18, all fedesraJ, state, local and fweign tax 
returns^ tax reports and aU required forms and extensions required to be filed by the Seller on or 
befisre the date hereof have besen timely filed with the appropriate governmental agencies in aU 
jurisifictions in whic^ such returns and reports are required to be filed and all amoimts shown as 
owicgtiK^teon hove bc(»i paid. AH taxes (iiK;hiding income, accumulated earnings, property, sales, 
use, fiaodbise, excise, Ecense, value added, fiiel, employees' income withholding and social security 
taxes) which have become due or payable or are re<pitrcd to be collected by the Seller or are 
odierwise attrtxitable to any periods caiding on or before the Ctoang Date (other than income taxes 
taxable af the shareholder level) and aU interest and peoalties thereon, vfhethe^ disputed or not, have 
been paid or will be paid in fiiH or adequately reSected on the Balance Sheet or the Shoe's books a^ 
records in accordance with GAAP on oc prior to the Closing Date. All d^sits required by law to 
bqmadeby the SeJkrwiilt respect to employees' withholding taxes have been duly made, and as of 
the Qoidng Date all such deposits due w^ have been inade. The Sdier has ddivcrcd to the Buyer 
tme atid complete ccqnes of aU of the Sdloc's fedoal and state income tax r^ums for the fiscal poiod 
frotn its inc^rtion through June 30, 2001 and all reports and results of income tax audits, if any, 
related Aereto, and will deliver to the Biryer true and complete copies of all of the Sdlo-'s federal 



9/02/01 



12 



and srtatebconKtaxrctuiiisffledthroii^th^ No examination of any tax return of the 

Seller is currently in progress. There are no outstanding agteements or waivers extexwiing the 
statutory period of Itmitationa applicable to any such tax return. 

4. 19 Litigation. Except as set forth on Schedule 4.19, there is no ^i) artion, suit, daim, 
pnjceeding, or investigalion ("Proceeding^ pending or, to the Knowledge of the Seller and Jensen, 
threatened against or affecting the Sdler (whether or not the Seller is a party or prospective party 
thereto), or any property or assrt of the Sdler, by any Person or governmental authority, which (i) 
is reasonably likdy to have, individuaOy and in the aggr^ate, a material advecse effect on the 
business, assets or opwations of the S^er token as a whole or (ii) aedcs to delay or prevent the 
consummatioD of the transactions contexr^ated henrfiy. As of the date hereof, ndthcr the Seller nor 
aitypropeityor assets of the Sefitris subject to any outstanding orders, writs, judgments, itqunctions 
or decrees ("Qrd&rs'^. To the Knowledge of the Sdler and JraisCT, there is no basts for any claim, 
action or Proceednig against the Sellfir whicA OQuM reasonibfy be ojqf^^ 

e6fect on the busmesa, assets, operations w financial ccsodilion of the Se^ Except 
asdisdosed on Schedule 4. 19, Nereis no action or suit by the Sella- pending or threatened against 
others. 

4.20 Envirnmnent Health and Safety Mjtftatu 

(a) ScDer is in ctMnpliance with Environmaital, Health, and Safety Requirements, 
except for sw^ iioncoQq}liance as wodd not have a inaterial adva:se efifet^ 

of Seller individually or in the aggr^ate. 

(b) S^er has not received any written notice, report or otho: information regarding 
any actual or aUeged tnatraial violation of Environmental, Health, and Safety Requirranents, or any 
matedal Udnlities or potential mMoial liabilities (whether accrued, absohne, contingott, unliqmdated 
or otiiefwjse), including any investigatoty, ronedial or corrective obligations, relating to Sdlcr or its 
fecflitie^ arisa^ ucder Envinx ro m en ial. Heahfa, and Safety Requi r em ents and Sdler is not aware of any 
conditions, circumstances or activities that threaten to result in such liabilities. 

(c) This Section 4.20 contains the sole and exduave representations and warranties 
of Sdler wfth re^ject to any environmental, hcalfihi, or salcty matters, inchitfi^ 

aii»ag under any Hnvironmental, Health, and Safety Requkements. 

4.21 Qrq ker^s or Fmder's Fe«Mi . No agent, broker, person or firm acting on bdialfpf the 
Sdkr i&, or wffl be, entitled to any consnissioaa or hrofcei's or fuuier's fees fitmi the Sdler or from any 
parser c(»itrdfing, controlled by or under common control with the Sdler in connecdon with any of 
the. transaotions contemplated herein. 

4 J22 Accmtnts Receivable. To the Knowledge of Sdler and Jensen, all of Seller's accounts 
receivable arose in the Ordinary Course of Bumess and are "anns length". 
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4.23 Disdosure. M Etocunwots dcUvcred or to be ddiivCTcd by or on behalf of the SdUier m 
connection with this Agreement and the transactions conteroplated hereljy are true, complete and 
corrett in all material respects. Ndttfcertfais Agreement, nor any of the other Documents contains any 
untrue stat^ent of a material &ct or omits a matedal feet necessary to raakc the statements made 
by the Sdler herein or theretn, in li^ of the circumstances in which made, not misleaxling. There is 
no fact known to the Sdlef whidi roatenally and adversely afiects the business, prospects or financial 
condition of the Seller or its properties or assets, which has not beoti set forth in the Doeumraits. 

4.24 Names . To the Knowledge of the Seller and Joiscn, no other Person or business uses 
or has the right to use the coiporate name "Air Cr^ Bkxky Inc." or any variant or draivative thereof 
inbusahesses aanfliar to the Business and to the Kno\^edge of the SeOer no PCTSon has ever tried to 
restrain the Seller from using such names or any variant or dofvative thereof 

4.25 Assets .Necessary to P myir^ The Transferred Assets constitute all assets and 
prcq>erlje& (otho- than the Exchided Assets) necessary to cairy on the business and op^ations of the 
Sdier as presendy conducted except ftir routine record keqpmg and administrative fbnctions, and the 
Parent docs not own any assets or properties (other than ass^s used for routine record keeping aiKl 
adnrniistrative fiwctions) wWch. are being, or have been, used to carry on the business or operations 
of the Seller as piesemly conducted. 

4.26 hivestmaTt R f pmyfi^ff^ong Sdkr has been fiilly infiarmed to its complete sfltis&ction 
coocsenong the business, current operations, finances, and all other matters relating to Buyer whidi 
it considers significant for the purpose of making an investmast decision with respect to the ABS 
Shares. In particular, it understiuute that Buyer has nm commenced business operati 

raise significant ca{Htal in order to coimneoce active business opcratjons. Seller understands that 
there can be no assurance that Buyer will be able to raise sudi capitaL SeQcr has been offered the 
OfqxjmniitytodisaisstheBuyeo aflSats with members ofits management, to review such documert 
aind i«»«is as it coiKider approfMiatc, and ^ 

respect to Buyer. Sdkr is fijBy aware ofaUofthc risks involved in acquiiing the ABS Shares. Sdler 
underatatids that Buyer is a privately heWoonqjany and that there is no market for its swuritiea and 
there may be no market in the ftiture. Sefler uaderstands to the ABS Shares have not been (i) 
rc^steted under the Securities Act of 1933 as amended, nor 0l) have ihey been registered or qualified 
under the appBcabte securities laws of any state in tbie United States, and are bang issued in reliance 
upon tfiB tiudi and accuracy of the representations made herein witii respect to my investment intent 
and suitabilily as an investor. 
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ARTICLE V 

REPRESENTATIONS AND WARRANTIES OF THE BUYER 



As an inducement to the Seller to enter into this Agrconcnt and to consummate the 
transactions contetnpJatcd hereby, the Buyer represeaits aad watrants to the Sdlrar, except as 
otherwise disclosed in this Agreement or in the case of any representation qualified by its terms to 
a paiticuJar Sdiedule attached hereto, such spedfic Schedule, that the statements made in this Article 
rv vsUl be correct and complete at the date hereof and the Closing Date, provided, however, if there 
is no execution of this Agreenjoat then no party shall be hable for any inaccuracy. 

5.1 '>g"T'lMff^T^ The Bi^rer is a ccspcsBtion duty otganized, validly existing 

standing under the laws of the State of Nevada and is duly qualified to transact business as a fbrtagn 
corporation in each jurisdiction in which the ;&ilure to so qualify would have a material adverse 
impact on the BuyCT's abihty to purchase the Transferred Ajsasets and the Business pursuant to this 
A^«emettt and perform its obligations muler this Agreemmt 

5.2 Corporate Power and Aiit^inrtfy The Buyw has the corporate power and authority 
to execute, ddiver and perform this Agreement. The execution, ddivwy and performance of this 
agreemsnt and the ooDBunMnatioii of the Transaction have been duly authorized and approved fay all 
necesssay corporate action of the Buyer. This AgreOTtcnt has been duty executed and delivered by, 
and con^tute the legal, valid and binding obligation of the Buyer etiforccahle against the Buyer in 
accordance with tiaocr teros. 

5.3 Validity, Etc . NdMKT the execuiicm and d^ery by the Buyer of this Aieg'eem 
ccHisommation by the Buyer of the Transacticax, nor the performance by the Buyer of this Agremient 
in comp&anoe with the terms and conditians h-eareof and thoreof by the Buyer will (i) violate, conflict 
with or result in any breach of any trust a^eement, artides of incorporation, bylaw, judgment, decree, 
order, statute or iragulation applicable to Ac Buyer, (ii) violate, conflict with or result in a breach, 
deikth. or ternraiBtion (or give rise to any r^ht of tcrmioatjon, cancdlation or accderaiicMi) under any 
law, rule or r^ulMion or any judgment, decree, order, governmental permit, licootsc or order or any 
of the tETEns, additions or provisions of any mortgage, indenture, note, licoise, agreement or other 
instrument or oWjgalion to which the Buyer is a party, or (iii) violate any order, writ, iiijunction, 
decscee, statute, rule or regulation apphcafale to the Buyer. 

5.4 GovenrniCTtal Approfvals. No r^istration or filing with, or consent or approval of 
or other action by, any Federal, state or other governmental agency or instrumentality is or will be 
necessary for the valid execution, ddivery and performance by the Buyw of this Agre«JK»t. 

5.5 Hrokf^a or Fmdei^s Fee , No agejjt, broksr, person or firm acting on behalf of the 
is, or will be, entitled to any commisfflon or brofcw's or findei's fees from the Buyer, or fix>m 

any person controlling, controlled by or under common control with the Buyer, in connection with 
any. of the transactions conleiuplated lisr^tL 
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5.6 ^adesKE This Agreement ctBDBafas no imt^ 
a imtertal feet iiece«saiy to make the statanents made by the Buyer herein or therein, in light of the 
circumrtances in which made, not misleading. There is no feet known to the Buyer which may have 
a material adverse effect on the Buyer's abflhy to pay ra-paibrta its obligations mides" this Agreement. 

ARTfCLEVT 
COVENANTS AND AGREEMENTS 

6.1 Infonnation. 

(a) Access Pendmg the Onsing Thr. Srilftr will pfirmtt f)wi Riiytir anri if g f-rupicfl 
accoimtaitfs and Other reprcscniativestuU access duiii^^^ of its properties, 
books, contracts, commitments and records (inchidmg the right to conduct any phyacal inventory or 
otherwise be presfsat at or participate in any such activity at any time prior to the Closing) and -wiH 
fiiroish the Buyer and ita representatives dxuing such period with all such information conceming its 
aSams as the Buyer or it« representatives may request. 

(b) Agffggs After the Cloatng- The Sdler agree with the Bitycr that on and after 
the Clbamg Seller will pcsnmit the Buyer, its respective refwesentatives (induding its counsel aiid 
auditors), during nomial business hours to have access to and e>aax3ini& and make copies of all books 
aM records of the other which pertain to the Buaness Qadu^og correspondence, memoranda, books 
of account, pforoll records, audit work papers and the lifce) and vMcii relate to tihe Transferred 
Assets. 

(c) Reoonl Retention. For a pmodofsix years after the Closing, the Sdler agrees 
that prior to the destruction or dispoation of any such books or records p^taimng to the Business 
whidtt ndate to the Transferred Assets shall provide not less than 30 ikm- more than 60 days prior 
written notice to the Buyer of any such proposed destruction or disposal. If the recipient of such 
notice desiies to obtain ai^ of such doojments, it may do so by notifying the Seller in writing at any 
time prior to tiie scheduled date for such destruction or disposal. Such notice must specaiy.the 
docunriaDEts which tte Buyer widbes to obtaitL The parties diaQllKaipronqrtty arrange for the defiv«y 
of such documcfits. AH out-of^xxdcct costs associated with the ddivery of the requested documents 
staJi be paid by the requesting party. 

6.2 Best Kflforts. The Seller and the Buyer shall eadbi use best effibrts to procure upon 
reasonable terms and coiiditicais -all -apprcivak, JXJtnplctiDn. .of j11 jBIings, -all . 

certificiat^ and satis&ction of all other requirements prescribed by Jaw wMdi ajre necessary for the 
consuramattoDL of the TraiBiwtion and the Buyer's ownership and operation of the Business after the 
Cioffifig Date. 

6.3 TaxReturps . The Seller shall prepare and timdy file, at its sole expense, all of their ^ 
required lax rehuns for all periods ending on or prior to the Oosing Date. The Sdkr shall be 
responsible for the paymrait oi^ and wiH indemnify, defend and hold the Buyer harmless against all 



9/02/01 



16 



taxes due or assessed which rdste to the opcfBtions of the Business for all periods ending oa or prior 
to the E0eotive Tune. 

6.4 Cocduct of Bnaness . 

(a) Prior to the Effective Time, the SeEershdl use ita best ^brts to presm^e the 
prasesaion Mjd contitd of an of tJw Transfen^d Assets and th^ of 
the SeUer's customers ajttd others with vfhom it has buabness relations, to preserve the SeUer's 
reiatkmdiqre with its enqjloyeea, to presavethc Seller's relationships with the mranbers of its referral 
and broker network and to do nothing to impair the ability to keep and preserve its Business as it 
exists on the date of this Agreement 

(b) TheSeDorwiUiKJtdooronAto do any act^ or pennitany actoromissionto 
act, wfatdi nay cause a material bicach of any contract, coi m tdUnail or obBgation of the Seller related 
to the Transferred Assets or the Business, or any breach of any r^iresentation, warranty, covenant 
or agreement made by the Seller h^em. 

(c) TI»SdIerwiUdily comply with aO laws ^^cable to the Business other than 
laws the noncompliance with which would not have a material adverse eSect on the condition 

. (financial or othawise), assets, liabilities, operations, business or (wospects of the Sdler or on the 
Tians&ned Assets or the Buaness, and all laws compliance -with which is required for the valid 
eiBTectuation of the transactions contcnqjiated by this Agreement 

6.5 Payment oFLiabilities . The Sdler shall pay and satisfy in fiill all of its obHgationa and 
liabiMes, of any nature v?hatsoever, w^iich accrue prior or subsequent to the Cloang Date. 

6.6 Consents . The Sdler shall iise its best eflforts to obtain from the other parties imder 
the Contracts, and &om other parties with any interest in other Transferred Assets, consents 
necessary to the assignmintt of the Contracts and the Leases to the Buyer without any amendment^ 
rooifificatidn or change in the tcarms of such Cx>ntracts or Leases, and consents necessary to the 
tratWftar of the other Transfcircd Assets. 

6.7 Forbearancea . During the period flom the date of this Agtemeatt to the Effective 
Time, tte Sdler Aall not, without the prior written or vahal consent of an authorized officer of the 
Buyer 

(a) change hs existing polid^ or bumess opoation in any tnaterial respect; 

(b) take any action that would materially impede or delay the consummation of 
the IraiisactioiiB contemplated by this Agreement; 

(c) increase the salary of hs directors, officers or employees; 
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(d> hire any eoqiloyw or eater mtocirnradify any croployme^ 
similar agreements; 

(e) dispose of any property or asset, make any contract or Agreement, or engage 
in any transactioo, except in the ordinaiy course of business consistent with prudent business 
practices; 

(f) make any changes in accounting iHwedures, methods, policies or practices or 
the manner in which it conducts its business and maintains its records; 

(g) except in the ordinary course of business consistent witfa prudent business 
practicca and cxistfa^ poKcy, incur any indebtedness fiar bonxnved money, assume, guarantee, mdorae 
or otherwise as an accommodalion become responsible or liable for the obligations of any other 
individual, corporation or other entity, accelerate p^ments under any notes receivaHc or permit or 
allow way of the Transferred Assets to be mortgaged, pledged or othCTwise subjected to any Claim; 

(h) tcmmiate or modify any lease, license, permit, contract or other agreem^ to 
which it is a party; 

(T) make any capital ejqjetKtjtures or oommitments in excess Of $15,000 in thS 

I M' ■ ? ■ 



(i) roake any capital ejqjeoditures or commitments in excess of $ 1 5,000 in the 
aggregate for additions to property or equqjment, or agree to make any such expenditure or 
commitment; or 

(j) agree in writing or otherwise to take any of liie foregoing actions or engieig« 
in any activity, enter into ar^ transaction or take or omit to take any other action which would make 
any of the i^presentations and warranties in Article IH of this Agreement untrue or incorrect in any 
mal^dre^)ectifn]adeai»wafta-engagtDgtn such activity, enteiitigiiito such transaction, ortaldng 
or omitting such other act. 

6.8 Non-Competition- 

(a) During the period ccmmaidt^ on the Oosii^ Date and eod^ 

the Closing Date, netthw the Setter nor JooDsen nor any of their AfBHates wiD directfy or indirectly 
ccOTpete widt the Buyer in the Business, engage in any aspect of the Business, undertake to plan or 
organize any entity that may engage in the Busixiess, or own more than a 1 % equity interest in any 
enterprise that engages in the Business. 

(b) Etefinhion of Competition. The tcnn "compete" as used herein mchides 
soiicitihg or sdling any service or product offered in the operation of the Business or customarily 
o£^ed in any other &ctoiing business. 

(c) Enforcement . It is the desire and tnt«)t of the parties that the provisions of 
this Section shall be enforced to the fidlest ejrtent permissible under the laws and public policies 
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applied to each jurisdiction in which eaforeement is sought. The invaiidity or nonenforeeabflily of 
this Sectkm 6.8 in any re^ject shall not affect the validity or enforceability of this Section 6.8 in any 
other respect or of any other provisions of this Agreement. If any particxilar provision or portion of 
this Section is tnreaciiedhy Sdkar, the Buyer daaD be cntiticd to an injimction restraining such part 
from sucb bmeadx Nothing Isrein shall be constiued aa prohibiting the Buyer from pursuing any other 
reanedies for such breach or threatened breach. 

(d) Considetation. The undertakings and covmantjs of the Sdlw aod Jenisesa 
contained m tins Section 6.8 are an integral part of the transactions set ftwth in this Agreanent, and 
the purchase pice paid aM to be paid the Bujrer pursuant to this Agreement shall be consideration 
not only for the Transferred Assess but also for the undertakings and covenants of the Seller and 
Jensen set forth hefcitt. 

6.9 rmtfefenrinl Tnftymation In light ofthepossflaBly of irreparable damage to the Bi^car! 
if the- Seller's confidential knowledge of the business and afl&irs of the Sdler were disclosed to or 
utilized oh bdialf of any persoai, firm, corporation or other business entity which is in competition in 
any xjoatemi tesfwt with any Une or Bqbs of business of the Seller, the Sdler hestby covenants and 
agreeslhat for a paiod of five yeara acft«- the Closing Date it will not, and it will ensure that mm of 
its flffiHatiftit will, without the prior written consent of the Buyer, disdose or use any such confidentia] 
information cxcqpt to autfacnized representatives of the Buyer. 

6. 10 Tv>9>f^^gi^^<i^^ri^wi^ JSeither the Sdlw nor Jstsen nor any affiliate thrarof will directly or 
mdirecdy (thtou^ a nqirescntativc or otherwise) solidt, or fimaiah toformation to, any prospective 
buyer, c<Hnn«tik*ncgotia4iicww^w any agreement with any other party 
concemmg the sale of the Transferred Assess, the SeQcr or any part of the SeII«-. 

6.1 1 Diadoaure SupfdemeotS - From tin» to time prior to the Effective Tinies, the Sellar shall 
promptly suppicmait or amend any materials previously disclosed and delivered to the Buyar 
pursuant hereto with respect to any matter hereafta: arising which, if existing, oecunring or known 
at the date.of this Agreement, w<njld hove been required to be set forth or described ra materials 
pteviousfy disdospd to the Buyer or which is necessary to correct any infonnation in such materials 
wMch has been rendered materially inaccurate theatiiy. No such supplement or amendment to such 
materials shall be dieemed to have modified the representations, warranties arai covenants of the 
parties fortiie pwpose of detennintDg whethei the conditionB set forth in Article VI hereof have beew 
satisfied. 



The obligations of the Buyer under this Agreement to consummate the other transactiots 
contemplated hesretoy is subject to the satisfection, on or before the Closing, of the foBowing 
conditionB, each of which txiay be waived by the Buyer m its sole discretion: 



ARTICLE Vn 
CONDmONS TO THE BUYER'S OBUGATTONS 
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. 7.1 RepresartationB and Wairanties . The representattons awJ warraiities made by the. 
Seller and Jemen in this Agreement, and the statemaits contained in the Schedules annexed hereto 
or in: any imrtroment, list, ctotificate or writing delivered by the Seller pursuant to this Agreement, 
shall have been true in all materiai re^xscts when made and at and as of the Closing Dote as though 
such representations and warrantiea were roade at and as of such date, eicc^ ft>r my changes 
permitted by the terms of this Agreiement or consented to by the Buyer in writing. 

7.2 pgrfonnance. The Seller shall have performed and conqjlied with aD agreeraettts, 
obligationB and conditions required by this Agreement to be so performed or complied with by it, 
prior t0 or at the Closing. 

7.3 Officm;' Cgti6cate . The Sdler shall have ddivOTsd to the Buyer a certificate, dated 
the Closing Dote,! and wcecuted by two principal executive officers of the Seller citifying to the 
fiilfiDment of the conditions specified in Section.-} 7. 1, 7.2, 7.4 and 7.5 hereof 

7.4 Consents. All approvals of apphcatiajM to public authorities (fedetid, state or loca^ 
docaestic or &»agn), all consents and approvals of any private persons, and all necessary corporate 
and shareholder action, if any, the granting or performing of which are necessary, in the reasonable 
0|MolCiQ 6ftl» Buyer, for the ccKJSuiwnation o 

obtained, and no such approval or action shall contain any condition which materially adversd^y 
affects or will materially adversdiy afiect the Transferred Assets or the Business. 

7.5 Uttgatton , 

(a) There shall be no order, decree or ijgunction of a court of con;q>etcnt 
jurisdicliaaDu ijidi«fing the entliy of a prdiminary or permanent injunction, which (i) prevents or delays 
the perftttmance by the Buy^, the Sdler of its obligations hereunder or (H) would impose any 
matedal limitation on the ability of the Buyer eflfectively to exercise full rights of ownership of the 
Trraii^fenred Assets, the Bosiness and the goodwill associated therewith. 

(b) No action^ suit or proceeding before any court or any govenraicntai or 
regulatory authority shall be pending against the Buyer or the Seller, challooging the validity or 
legality of the transactions contemplated by this Agrccmcttt 

7.6 rinm e pnrainiRntg The SellBT shall have defivwed all of the resolutions, certificates, 
documenta and mstrumcnts required by this Agreemem. 

7.7 Cnrporatfl and Shar^lder Audtorization. AU corporate and shareholder action 
necessary to authorize tfie execution and delivery of this Agreement and consummation of the 
transactibos contesnplated heid:^ shall have been dufy and vaEdly taken by the Seller and aH affifiatcs 
thereof inchiding approval by all of the shareholders of the Seller. 

ARTICLE vm 
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COlwmONS TO THE SELLER S OBLIGATIONS 

The obligation pf the Seller to transfer the Transteired Assets to the Buyer and to 
ooBsuminate the other transactioos contemplated hereby is subject to the satisfaction, on ox before 
ihs CIdsfaig Date, of the following conditions, each of which may be waived by the Sdler in its sole 
discTCtioo: 

8,1 Rgpreaentatiom and Warranties. The represcsotations and warranties made by the 
Biuyer in Agreeineot sbaU have been tnie ui all niatraial rcs^^ 

Qosii^ Dale as thou^ aich i^esentationB and warranties were made at and as of such date, except 
for any changes p«inhtcd by the tOTDS of this Agreerotsnt or coiis^^ 

, 8.2 Perftionance. The Buyer shall have performed and complied with aH agrewnents, 
obligatiMis and conditiOTS required by this Agi?«aaMtf 
to or at the Oosing- 

8.3 Officers' Certificate. The Buyer shall have deUvered to the Sdler a certifigate, dated 
the aoffls© Date, and executed by two prindpal executwc officers of the Buyer, catigong to the 
fiilfilkneiit of the conditiotis specified in this A^eement. 

8.4 Litieation . 

(a) There shall be no order, decree or iryunction of a court of competent 
jurisdiction, including the faitry of a preHniinaty or pennanent iigunction, which prevents or delays 
the petlbraiance the Buyer or the Sdttcr of its obligationa hereunder. 

(b) No action, suit or proceeifing brfbre any court or any goverranfaital or 
regulatory aJidKMtty shall be peaiding against the Buyer or the Sdler, chattenging the validity or 
legaHty of the transactions co»t«nplated by this Agreement. 

8 5 fprwin ffnoaiments . TTjeBttyCTshaBhavedclivticdalloftheresohrtions. cmifi^ 
documeaits and instruments required by this Agxeescnent. 

8.6 Consents . All approval of applications to public authorities (federal, state or local, 
domestic or ftffc^), all consents and approvals of any private persona, and aH necessary corporate 
and shareholder action, if any, the granting or performing of which are necessary for the 
consummation o£ihs transactions conteoo^jlated hta^by shall have-begK-obSainsd, 

AKTHXEIX 
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INDEMNIFICATION 



9.1 Survival - All repres^itations, warranties, agreements and covenants in this Agreement 
shall survive the Closing of the purobase of the Transferred Assets contemplated hereby and asiy 
investigation at anytime made by or on behalf of any party for a period of five years and all such 
rq>iresentati<Mis and warranties, agreements and covenants shall expire on the second anniversary of 
the Closing Date. Notwithstanding anything else contained heron to the contrary, tax and 
environmental dswns, rfjall survive fta-tiiB M period of the ap^fcable statute of Hmitations, and until 
finally resolved and satisfied in fiiU if asserted on or prior to the expiration of any such period. The 
t^Mreacsrtadons and waxxanties shaH not be affixtcd or otherwise diminished by any investigation at 
any time by or on behalf of the party for whose benefit such rcfwesentations and warranties were 
made. . 

9.2 Indemnification bv the Seller . Subject to the terms herein, the Seller, sbaD indemnify, 
dcftaod and hold tfie SeDeses Indemoitecs harmless fi^oro, against and with respect to any Damagra, 

■ arising out of or in any manner incident, relating or attributable to: 

(a) Any inaccuracy in any rqjresentation or breadi of any warranty pf the Sdler 
oontaiiied in this AgreemoDd; 

(b) Any fiiihn^e by the Sdler to perfi^nn or observe, or to have performed or 
. observed, in fidl, any cov«iant, agreement or condition to be perfonned or observed by it under this 

Agrement; 

(c) Rjdiance by the Buyear on any books or records of the Seller or written 
infonnation fiunished to the Buyer pursuant to this Agreement by or on bdtaif of the Sdlar in the 
event that such books and records or written infiwmafion arc fialse or materially inaooirate; or 

(d) Material Liabilities or oWlgations o^ or claims agiainst, the Buya^ (wlwsther 
abscdute, aocnied, canting«it or otherwise) retating to, or ari^ng out of, the sale and transier of the 
Business heiwunder, the operation of the Business prior to the Closing Date or facts and 
citt^nnstances rchtting specifically to the Business, or the Seller casting at or prior to the Closing 
Dat^s, whether or not aich liabiKtiesi, obHgations or claims w«Te known on such date. 

(e) liabiHties or obligations oC or daims against, the Buyer (whether absolute, 
accnied, omidingart or othmwiae) idating to, or arising out of, any action of the S^ler or the Parent 
rdadi^ to tbc operation of the Business subsequent to the Closing Da±e. 

9.3 Notice to the SdlCT, Etc. IfanyofthemattersastowlrichtbeSellCT'sIndenHjiteesare 
entitled to receive iiKlemnification under Section 9 J2 should entail litigation with or claims asseted 
by parties other than the Seller, the Sdler shall be ^ven prompt notice thereof and shall have the 
right, at their expense, to control such dahn or litigation upon prompt notice to the Buyer of then- 
election to do so. To the ejrtrait requested by the Sd«er, the Buya; at its expcaase, shall cooperate 



9/02/01 



22 




with and assist the Seller, in connection with such claim or litigation. Tte Seller shall have final 
auJhcHity to determine an mattm in connecti 

the Parent and the Seller shafl not settle any third-party claim without the consent of the Buyer, which 
shall not be unreasonably denied or delayed. 

o a. jn<im«^Wr«*i"" hv the Buyer. The Buyer shall ix«temnifr, defand and hold the Buyer's 
liMiedinitces hannkas Aran, against and with respert 
incident, relating or attributable to. 

(a) Any inaccuracy m any rqwessentation or breach of warranty of the Buyer 
contained in this Agreement; 

(b) Any failure by the Buyer to perform or obseive, or to have performed or 
obseiycd, mfiin, any coveaoant, agrccmatt or coiMlition to be p€*^^ 

Agceemexot of the Ehjcuments; 

(c) Rdiance by the Seller oa any bodes or records ofthe Buyer or reliance by the 
SdlarOT any written information funoished to the S^er pursuant to this Agreement by cw on behalf 
of the Buyer in the evrait that such books and records or written information are felse or inaccurate; 
or 

(d) The feihtre of the Buyar to pay or perform undwihe assumed Contracts and 
subsequrat to the Closing Date. 

Pttwided^howewer, the Buyor's Indemnitees shflD not be eothled to indem 
until Damages in total exceed $1 5,000 and then otify to the exieot of aggregate damages m 
of$15,C)00. 

9.5 IS^otice to Btvytr F,to. If any of the matters as to which the Buy^s Indettmhees are 
enticed to receive indcainnification under Section 9 1 rfiould raitail tttigatirm whh or cMms ass«ted 
by parties other than the Buyo-, the Buyer shall be given prompt notice thereof and ^ball have the 
ri^ at its otpeose, to control soch claim or Ktigaiifm upon pron^ 

todoso To the ortcntrcquesfted by the Buyer and the Sdler, at th<are3q)eose, shall coopers^ 
and assaat the Buyer, in connection widi such cWm or litigation. The Buym- shall have final authority 
td detennine aBinattersin comjecticmwith such daimor litigati^ however, that the Buyer 

shaE not settle any third-party claim without the consent of the Parent, which shall not be 
unreasonably denied or ddayed. 
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ARTICU:X 
TEKMBVATION 

10.1 J&^misLAsiSSsnsaL. This Agreeineicit may be tetininated 
Closing; 

(i) by mutual agreement of tt»e Sellra- and the Buyer, 

(ii) by the Buyer, if there has been a roaierial violation or breach by the Seller of 
any of its agreemarts, K^jresortations or warranties contained in this Agreem«it which has not been 
waived in writing or if th^ has been a material Mure of satisfaction of a condition to die obligations 
of the Buyw which has not been waived in writing and, in each case, wWch has not 

30 days after written notice thereof is given to the SeD«-, 

(m) by the SdBer, if there has been a material violation or breach by the Buyer of 
aiqr (rfthe agreements^ repiesesitHtions OT wawandes conia^^ 

waived m writing or if th«jw has been a material feilure of satififection of a eolation to the obligations 
ofthe Sdler hereunder which has not been waived in writing and, in each case, which has not been 
cured vwthin 30 days after written notice thereof is given to the Buyer; and 

(tv) by any party hereto iftheOosii^shan not have ocainTcd on or before Octobisr 
31, 2001 (provided, that the terminating party is not then in roaterial breach of any representation, 
wmranty, covenant or agteonesjt contained herein or in any sdiedule or document ddiv^ed pursuant 
thereto). 

10.2 Specific Perfo Tfr^ft n"^ Remedies. The parties acknowledge that thear 

respective rights to consuroniate the transactions contemplated hereby ate special, umque and of 
esjctraordinaiy chafacter. Each party agrees, therefore, that if it violates or feils and/or refijsos to 
penfbrm any covenant or agreranent made by it herein, the oilier party or parties may, in addition to 
any i«nedies at law for damages or other neUe^ mstitute and prosecute an action to enftirce 8pe<iifio 
perfbrmanoeofsuch covenant or agreemrat or seek ait)^od»er equitable In addition to any and 
all equhaWe remedies, the breaching Party shall pay to the notHbreaching Party an amount equal to 
the sum of all the expooses ofthe non-brtacfaing Party related to this Agreement 

10 3 Effect of Terminatkin, UponthctenninHtioaoftbis Agreement, no party shall have any 
fiirliKr obHgaticMi to any other party, except that if a nod-breachmg Party shafl properly tcmanate this 
Agreement because of a material violation, breach or feihirc of the other Party pursuant to Section 
1 0 1 Ci) or (iii), ibm die brcacto« Party diall promptly pay t^ 

liqmdated dan»g!es of $7,500 in cash hx immecfiatfily available fimds; if such material violation, breach 
or (Mure is ^mQM then the breaching Party shall also pay to the non-breacMng Party an amount equal 
to the sum of all the cjqjenses pf the nwu-teeadung Party related to this Agreement 
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ARTICIJ^XI 
MISCaaXANEOUS 



U . 1 I^otkscs . Ail ncrtices^ requests, consents and otha- comimmications hereunder shall be 
m writing, dmfl be addressed to the recehing part^ 

as a party may designate by notice hereundCT, and diall be drther (t) delivered by hand, (ii) seat by 
recogaized ovranight courier, (iii) xnade by telecopy or fecMinUe transtnission, or (iv) smt by 
regtsteted or CHlificd jaaL, return rocdpt requested, postage prepaid. 

If to the Buyer 

Advanced Building SystetnSj Ihc. 

12091 South Cattail Cir. 

Draper, Ut 84020 

Athr Bryan Hunsakw 

Chief Executive Officer and President 

Fax No. (801)501^0134 



If to the SdOio- 

Air Crete Block, Inc. 
9948 So. City Lights Cir. 
South Jordan, Ut 84095 
Attn: Dan JeBsen 
President 

Fax No. (801)282-4323 



AH noticeas rw^uests, consents arid other oonwnunicalioDs he^^ 
been given (i) if by h^id, at the time of the deKvCTy tiiereof to the receiving party at the address of 
such party set fiwth above, (n) if sent by overnight courier, on the next business day following the day 
such notice is ddivered to the courier service, (iii) if made by telecopy cff jSaaimik transmissioh, at 
the tws th^ recdpt thereof has been acknowledged by electrcraic confirmation or otherwise, or (iv) 
if R«t by registered cm: certified maB, on the fifth business day following the day sudi mailing is sent. 
The address of any party heran raay be <diangcd at any time by writtai notice to the parties. 

IIJ. Rnritt» Apn-rment This Agreem^ embodies the entire agreement and understanding 
betwe«i the parties h«Tcto with respect to the subjetA matter hweof and siqwrsede all prior oral or 
written agreements and understandings reiating to the subject mattea- hereof. 
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11.3 Modificgtiop fi an 4 Ainendments. The tenns atid provisions of this Agreement may be 
modified or ameanded only by written agreement ejtecuted by aU parties honeto. 

1 1 .4 /^ fj^p ^tment/Bhtding Efifect . Neither this Agreement, nor a»y right hereunder, may be 
assigned by any ofthe parties hereto without the prior written consent^ This 
Agnsemert ahaU be binding upon, and imire to the betted of, the parties hereto and theix respective 
heirs, peraoiKil representatives, successors and pciroitted assigns. 

1 1.5 parties in Interest Nothing in iMs Agreement, e:qpres8 or implied, is intended to confer 
upon any Peiraon other than the Buyw or the Sdler, any rights or remedies of any ntoure whatsoever 
under or by reason of tins Agreeaient except thdr respective successors and pamitted assigns. 
Nothing in this Agreement shall be construed to create any tights or obligations cscccpt among the 
parties hereto, and no other pcrscai or entity shafl be r^arded as a third-party beneficiary of tMs 
Agreament. 

11.6 jSssfflinnal^- This Agremiem and the rigto 

shatt be codstnwd in accordmx» with and governed by the tntOTiai laws of the S 

giving effect to tibe conflict of law prindples thereof 

1 1.7 Aifaitration . Any dispirte or difEaroice between the parties hereto arisang out of or 
t^dbtij^tothis Agreement shall be finally settled by arbitratioJl in accordance with the Commercial 
Rules of the Ajonerican Arbitration Association by a panel of three qualified arbitrators. The Sdler 
and ^ Buyer rfiall each choose an arbitrator and the third shall be chosen by the two so oho^ If 
Kther the Seller or the Buyer fails to choose an arbitrator within 30 days afier notice of 
connDOOcenient of aitttralicMi or if the two arbitrators M to choose a third arbitrator within 30 days 
after their q^wintmerit, the Amraican 

the dispute ffl-difiereoce, appoint the arijitrator or aitttratorsto constiftite or complete the panel as 
tie case may be. AitMtration proceedings hiareunder may be initiated by either, the Seller or the Buyer 
making a written request to the American Arbitration Assodalion, together with any appropriate 
fiHng fee, at the oflScBof^ American Arbitration Assooaiion in AH arbitration proceedings 

shoD be held in SaK Lake City, Utah. Any oitte" or dMcriDdanatiofl of the arbitral tribunal shall be final 
and btndii« upon the parties to tte arbitration and may be entered in any court having 

11.8 SeverabiKtv . Inthccvert thai any aAitrd tribunal of coinpeteat jurisdiction shall finally 
deterinine that any proviMon, or any ptHrira tbiswf, contah«d in this Agreen^ 
unefrfbrceaWe in any respect, thai such provisdoa shall be deeaned KnUted to the extent timt sut* 
aibitlal tribunal detaroincs it enfonjeable, and as so liinited rfuOl reni^ 

the event that sudi arbitral tribunal shall determine any sudi proviaon, or portion thweofc wholly 
uncofbrceabte, the ranainii^ provisicais of this Agreement shall nevertheless rranain in flill fierce and 
effect! 

11.9 Inter pretatj on. The parties hereto acknowledge and agree that, (i) the rule of 
cohstrurtion to the eSxt that ambignities are resolved i^ainst the drafting party shall not be 
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eoiployed in tibe iotCTpretation of this Agreemeitt, and (ii) tho terms and provisions ofUm Agreement 
sbaU be constitied fairly as to all parties hereto and not in fevor of or against any party, regardless of 
Tv^iidi party was gaieralfy resporisible for the prcparatiOT of thi^ 

11. 10 Pni#"i°;;t f> n^ C^^ptkmR The headings and captions of the various subdivisions of this 
Agre«m«it are for corrvenicnc* of reference only and shaH in no way modify, or a&ct, or be 
conodaed in construing or interpreting the meaning or construction of any of the terms or provisions 

. hereof 

11.11 E^iaiKS' llKpartiCThCiisio agree that, notwithstandmg any ri^ of aiiy party to 
AgTEement to invesligatc the afl&irB of any other party to this Agreem«it, the party having such right 
to investigate shall have the right to rdy ftilly upon the represwttations and warranties of the other 
party exprrsjiy contained barem Notwkhstandii^ the above, any breach which is waived in wriring 
by the non-breaching party shall not be deemed a breadi of this Agre«nent. 

H. 12 ^sssnsss. Each party sbaU pay its own fi^ and expenses (including the fees of aity 
attOTicys, acanratants, appraisers or others engaged by such party) incurred in comiection with this 
AgteoDnent aixi the transactions contemplated hei^y whetha: or not the transactioos contemplated 
hM«by are consummated. 

11.13 Qfiodsc All pronouns and any variation thereof shall be deemed to ref«: to the 
mascuUnc, fenttnine, nemer, singular or plural as the identity of the person or entity or the context 
juay require. 

U-14 Piiblichy. No party shall issue any press release or otherwise make any public 
statement with respect to the execution ot or the transactions contemplated by, this Agre<a»ent 
wi&om consulting with the other parties prior thereto and except as may be required by 1^^^ 

11-15 Countegtarts . This AgrecmCTt may be executed in one or more countesrparts, and by 
diffiarent parties hereto on separate comitearparts, eadi of which shall be deemed an original, but all 
of wWch tog^er shall constitute one and the same instrument. 

1 1 ifi f^twlidfis Rxhihhs arrd Amendments . Ksclosure in any Schedule of any all^tions 
with Kspect to any alleged fiuhne to perform, or breach or de&uft of a contractual or otha- duty or 
obligation shall not be deemed an admission to any party other than a party hereto thai such has in 
ftct ooouned, but shall be efiective for tiie purposes tbr which such Sdiedule is mtended as if such 
had m fiict occurred- 

. 1 1 17 Buyers Performance Buyer must perftrrm any one of the following events within 6 
months of the transfer of all of the s^ers identified assets. 

I. ABS shall secure a minimum $1,000,000 or. 
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2. Secure a sigaed contract with the Veujezuelan parties and begin iniplemeotation of the 
productioa process or, 

3. Begin productioii atid execute sales of the block. 
In the eveitf that ABS is unsuccessM in thdr perfbni^^ 

not been spent in the iKWinal course of buanesa, includij]« all tramferied Intellectual Properties, shall 
be returned to Air Crete and Jedsen. The performance schedule may be extended or altered at any 
time if agreed upon in writing by both the Buyer and the Seller or Jensen. 

IN WITNESS WHEREOF, the Buyer and the Sdlcr have each caised thb 
executed by its duly authorized ofScer all as of the day and year first above written. 

Buyer 

ADVANCED BUILDING SYSTEMS, INC., 
a Nevada corporation 




Bryan R. Hunsaker 
President 

Seller 

AIR CRETE BLOCK, INC , 




Wahffl- Browtring 
Individually 
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Exhibit "A" 
Air Crete Assets Bill of S ale 

Air Crete Block hereby agrees to seH the foliowing Assets to Advatwed Buflditig Sy^eim (ABS), 
for the sum of 2,200,000 shares of ABS stock. Details of this transaction are mrtlmed m the Asset 
Purdiase Agreement. 

Foricljft 

Cemetit So^ews 

Air Compressor 

Hot Water Boilra: & Phmibir^ 

Hydraulic gates for hoppffs 

2Silos 

Weigh equipment and scales & Rdays 
PLC, Electrical panel, Seasors 
Water pmnps 
Oil pump 

Hydraulic motor, reservoir & supply Hpes 

Mold rdease syBtotn 

Material disdiarge hopper 

Hopper washout systean 

Mold hopper 

Mold 

Conveyor system 
Foam Gcoetators (2) 
Foam storage. tank & Scmors 
Overhead conveyor system 
Sand Hopper 
Automation Program 
Trade Secrets 
Patents 

Patents Pendiag 

Foanring agent formulation 

BldOk production process 

This Ust represents substantially all of the Air Crete Assets, Additional Assets may be added at 
any time by written agreraneot between Air Crete and ABS. 

SeUer Buyer 

r Liriils Cir. ^ ^ ^^'^ CaoaU Cti. 





Biywtt 

PresidBnt 



Ttts Agreenieut is entered into this day of September, 200 1 by and among Air Crete Block, 

lac. rSeUor"). a Utah corporation, Dan Jensen and Advanced Building Systems, Inc., a Nevada 
cotporalion C'Buyffl^). 

Trp"'^ Assets. .... . .1. ^ ■ 

Upon the terms and $ubject to thfe conditiotis set forth in this Agreemoit, at the aosing Time, the 
Sdler shall timiafer to the Buyer, free and dear of aD Liens, all of the Transferred Assets as set 
forth on ExWbtt "A" attached hereto in the name "Air Crete", or any derivatrves thereof which 
include* but are not Kmited to, propertieB and rights owned by the SeBer or m which the SeHer has 
any ri^ or interest, inchiding busness agre«nents, property, accounts receivable, goodwill, 
patents, pateiits pending, supphci hsts, trademarlts, copy rights, customer lists, assignable Ucenses 
and penntts, processes, service markB, know-how, show-how, fonnulaaona, trade secr^ 
assignable software (including, to the extent owned and transferable, documentatioo and retoed 
souree and object codes), asagnabic Hceases thereto, conqwters and computer cqutpmrat, files 
and other records, systems and processes, security deposits, contracts, airangemeots and 
undoretandings, oral and written, formal and informal, for work to be performed and/or services 
to be provided, real estate and interests therein, leasehold and other improves 
mactenery, eqmpmeut, turmturc, fixtures, supplies, aU ri^ and claims under myance policies 
and other contracts of whatever nature all of the right, title and interest of the SeDer mthe name 
"Air Crete", or any derivatives th«ceo£ 

Nt? Aw^rtion of liabilities. . 

Buyer ^ not be obHgated to pay or assume any liabiKty of Sdler or its Achates mdnding, but 

nDtlHi»t«d to, any account payable, loan, agreement or claim for damages resulting ftom personal 

imury or any other matter occulting prior to the Closiog. Any and aU HabiMes or obUg^ons of 

Seller far pmonal injury (inchiding sickness, trauma, disease, pain and sufeong, loss of flitore 

edtmrn death, punitive damages and the tike), property damage, and other damapwul t^ 

didr^irising out ofSeller's (or any predecessor's) con^^ 

whether or not any claim or litigation has been instituted with respect there^ 

any claim is covered, partially or by insurance, any mortgage, security mt^^ 

eocumbiance of any kind afifecting the Transferred Assets. Any obligations or haWity ^ from 

the rdWionship between Sefler and any of its employees, shardiolders or agents. Any obhg^ons 

or liabiKty pf Seller for any fedetai, state, local or foreign taxes, whenever or ^"^^rucd, 

or penalties respea thereto. Any 
^^orHLactionsS^latedhereby. Any obligation or liabdrtyansm^^ 
olnflic fittkue or alleged Muce of Seflw to comply with any apphcable lo<^ st^ or federallaw, 
ordinance, regulation, order or decree Ajjy legal proceedings (and any debte,o^ 

liabffitiTti^l^ thereto) now pendmg or hereafter instrt^ 

proceedmga (and aa^y debts, obligations and HabiHfies with respwt thereto) njsctoted pnor to or 
after thejljrte of this Agreemrait arising out of the Business pnor to the Oosmg. 



BILI. OF SALE 

THIS BILL OF SALE (this "MLofSfife") is made as of Sept^Jer^OO i , by Am 
CRETE BLOCK, INC., a Utah corporation ("Mier"), m favor of ADVANCED BUEX>ING 
SYSTEMS, INC., a Nevada corporation ("Puyer") 

Recitals 

A SeUer and Buyer have entered ifito an A5^ Purchase Agreement dat«i 
September 2 2001 (the "AgE^Jieot''), pursuant to wMch Buyer is purchasing ftom Seller, and 
SeUer is selling to Buyer, the Transferred Assets (as defined m the Agreement). 

B For good and valuable consideration, the adequacy and receipt of wWdi are 
h^eby acknowledged by Seller, Seller is giving this Bfll of Sale for the purpose of effecting such 
purchase and sale pur suant to the provisions of the Agreero enit. 

NOW, THEREFORE, Seller hereby agrees as follows: 

1 Sale of Transfi nred Assets. Sdlcr hereby irrevocably and unconditionaUy sells, 
conveys assigns, transfers and deUvera to Buyer, its successors and assigns, all right, titlfe and 
interest in and to aUofthe Transferred Assets, a* that tciTO is defined m the AgreCTietrt^ 
including, without limitation, the Transferred Assets identified on Exhibit A attached hereto, but 
eKctuding any intellectual property. 

2 No Rights in Thmi Parties . Nothing expressed or implied in this BUI of Sale )s 
intended to confer upon any peraon, other than the parties to the Agreement and their resp«^ 
successors and assigns, any rights, remedies, obligations or liabilities under or by reason of this 
Bill of Sale. 

3 g.»v:^w^^ and A«.«yns This Bill of Sale is executed pursuant to the Agreement 
and is entitled to the benefits thereof and shall be binding upon and mure to the benefit of SeUer 
and Buyer and their respective successors and assigns. 

4. Qsjvemingl^. This BiU of Sale shaU be governed in accordance with the laws 
of the State of Utah, excluding the choice of law provisions thereof 

5. No Amendments. No amendments to this Bill of Sale shall be effective unless 
made in writing and signed by BuyCT and Sellw. 

IN WITNESS WHEREOF, Seller has ea^ecuted this Bill of Sale as of the date first above 

written. 

AIR CRETE BLOCK, INC. 




Titlet 



EXHIBIT A 



(Attached to and fonning a part of the Bill of Sale made as of 
September 2, 2001, by Ak Crete Block, Inc., a Utah corporation, 
in favor of Advanced Building Systems, IiJC, a Nevada corporation) 



Forklift 

Cement Screws 

Air Compressor 

Hot Water Boiler & Plumbing 

Hydraulic gates for hoppers 

2 Silos 

Weigh equipment and scales & Relays 
PLC, Electrical panel. Sensors 
Water pumps 
Oil pump 

Hydraulic motor, reservoir & supply lines 

Mold release system 

Material discharge hopper 

Hopper washout system 

Mold hopper 

Mold 

Conveyor system 
Foam Generators (2) 
Foam storage tank & Sraiaors 
Overhead conveyor system 
Sand Hopper 
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ADVANCED BUILDING SYSTEMS, INC. 

130 Sut lfai.n 3t:xe«t 
Heber city, OT 8403Z 



July 25, 2001 

Mr. Dan Jensen, President 

Air Crete Block, Inc. 

552 South Gladiola Street, Building B 

Salt Lake City, Utah 841 04 

Re: L^a- of Intent 

Dear Mr. Jensen: 

We believe that this Letter of tnt«it sets foith the key tams of a transaction (the 
•Transaction"), which has been developed through several discussions between Advanced 
Buildmg Systems, Inc. ("ABS") and Air Crete Block, Inc ("Air CreteT) This Letter of Intent is 
sent as a proposed, non-binding Letter of Intent that sets fiwih the key deal points for a possible 
Transaction, between the parties. The Transaction described herein will be subject to shareholder 
and/or director approval of both conspanies, to compliance with all applicable laws, rules and 
regulations and to the execution of a definitive Asset Purchase Agreement. 

Background btfamafwn JRggardittg ABS 

ABS is a recently fbtmed, private bdld company. ABS was recently incorporated in the 
State of Nevada and is currently in good standing. ABS is currently an inactive company and has 
no operations. ABS's assets consist of a limited amouni of cash. ABS's business plan is to 
attempt to acquire assets from one or more op«?ting companies through the issuance of its 
securities. ABS's authorized capital consists of 100,000,000 shares of $.001 par vahic common 
stock and 5,000,000 shares of preferred stock. We anticipate that immediately prior to the 
consummation of the Transaction, there will be approximately 19,800,000 shares of ABS 
common stock issued and outstanding. Theare are no shares of preferred stock issued and we have 
no current plans to issue shares of preferred stock in foreseeable fiiture. There is currently no 
maiicet for shares of ABS common stock and there can be no assurance that any market will 
every develop, or if developed, that it would be sustained. In order for ABS's busmess plan to 
be effected, v/e must raise a significant amount of cash. There can be no assurance that we will 
be able to raise such cask 

Transaction 

The Transaction we propose provides for the sale by Air Crete of certain assrts (listed in 
Exhibit "A" attached hereto and by this reference made a part bcsreof) to ABS in exchange for 
2;2OO,OO0 shares of ABS common stock. We anticipate that at the closiiJg of the Transaction, the 
2,200,000 shares would represent approximately 10% of the total ABS shares issued and 




outstanding. One of our conditions for the purchase of the Air Crete assets is that all shareholders 
of Air Crete would be required to vote in fevor of the sale of assets. 

Subsequent to the closing of the Transaction, Air Crete would liquidate, distribute the 
2,200,600 ABS shares to its shareholders and thereafter dissolve. 

Private Macxitutnt 

ABS intesOds to oflfer and sell additional shares of its common stock for cash in a private 
offering and attonpt to raise a minimum of $1,500,000 and a maximum of $4,000,000. Wc 
anticipate that these shares would be offered at a price of $1.00 per share. The principal o£ 
ACAP Financial, an KASD registered broker-dealer;, has indicated that ACAP is interested in 
$mdng as the Placement .^ent in swch private offering. 

SECRepstratumandLodatp 

We andcipate that fbllowing the closing of the Transaction and the completion of the 
private placement, that ABS would file a registration statement with the SEC to register the 
shares i^ed in the private placement as wdl as the 2^00,000 shares issues by ABS to Air 
Crete. At the time of the registration with the SEC, we anticipate tiiat the 2,200,000 shares 
issued to Air Ci^ite would have been distributed by Air Crete to its shareholders on a prorata 
basis. ABS shares distributed by Air Cr^ to the following shareholders of Air Crete would be 
subject to a lodmp agreement Dan Jensen, Julie Jensen, Walter Browning, and Donna 
Brovwiing. The lockup agreement would restrict fium sale or transfer for a period of two years, 
the ABS shares owned by these persons. Following the effective date of the registration, ABS 
would be required to file reports with the SEC including but not limited to Form 10-KSB, Form 
10-QSB, and Forro 8-K- We anticipate that aSbes the registration statMnent is declared efifectivc, 
that we TwU attempt to have a public market developed ftr our i^ares of common stodc. 

Mmagenuatt 

The management of ABS will, for the foreseeable fiitnre consists of Bryan Hunsakcr, 
J>ouglas P. Morris and Ziad Hakim. 

CatuGdoKS Precedent 

The Transaction proposerf herein is subject to the following conditions: 

A The decision of both parties to proceed witii flic Transaction after 
completion of due dUigence and analysis- 

B. The e;tecution of definitive AsKt Purchase Agreements in such form as 
agreed to by the parties. 

C. Conq>liance with all applicable federal securities laws and state corporate 
and securities laws. 




D. The approval oftheTiransaction by aUofthesharehoUoTs of Air Crete. 

E. The delivery of such documents and informatioii as is reasonably 
requested by each party. 

News Rd^ma and Cmtemnications. 

As soon as practicable after the date of c:Jtcciitioa hereoi^ ABS and Air Crete may issue a 
press release or ofterwise cotmnunicate to their shareholders, the financial coimminity, and other 
interested parties ui order to provide disclosure of the proposed transac*ioa A party desiring to 
make »jch disclosure shall obt^fl the approval of the other party, prior to distribution thereof. 
Such approval will not be unreasonably withheld. 

OmiiHctijfSiumess 

The parties hereto hereby agree to conduct their business in accordance with tlK usual 
and uonnal course of business heretofore conducted by the companies. Thus, thwe will be no 
juaterial adverse daanges in the business of either company Sx>m the date hereof until the closing 
of this transaction and ^hla^G will be no changes in either conipany's Articles of Xnoorporation or 
Bylaws except as oontenoplated hw^by or in the definitivB Agreement. 

Assistance 

Ea^di of the parties hereto agree to take whatever reasonable steps are required to 
facilitate the consummation the other party's analysis and due diligence relative to the 
Transaction. 

The htstter of Intent shall automatically t^minate ten (10) days after the dale hcrcctf 
unless acc^ed by you and, after acceptance, shall tenninale on August 31, 2001, unless 
extraided by the written agreement of the parties hereto. Even if both parties sign this Lettra- of 
Idteot, thrae is no obligation for dther party to complete the Transaction On termination, 
neither party shaU have any furriwr obligation to the othw uiwler this agrwane^^ 



Mr. Dan Jensen 
July 25, 2001 
Page 4 y / 
-7 /^^ A / 

ThiB fetter sets forth our understanding of the proposed terms of the transaction and is not 
a binding agreement on either party. If it represents your understanding of the terms of our 
pidiminaiy agreement, please sign on the below-designated Kne and send us a copy. 

ADVANCED BUILDING SYSTEMS, INC. 




Bryan HQnSakcr, Prcsidart 



Hie Undersigned, President of Air Crete Block, Inc., ha^by agrees this Letter of Intent 
sets forth our preliminary agreement regarding the matters set forth herein. 



Dated: 7 -3d- O f 



Air Crete Block, Inc 

9948 So. City Lights Circle 
South Jordan, Utah 84095 

BOARD OF DIRECTOBS RESOLUTION 



The Board of Directors of Air Crete, by a nn«iiimona vote, has determined 
tl«at the Sale Proposal, and the related transactiowi contemplated by the Letter of 
Intent, is in the best inters of Air Crete and itj stocJdnolders. The Board of 
Directors of Air Crete recommends tiiat yon vote in favor of the Sale Proposal. 



By order of the Board of Directors, 



Salt Lake City, Utah 




,A ppeiKlict!S 

Appendix A Letter of Intent 

Appendix B Board of Direotois Resolution dated 

Appendix C Information Statement 



ASSIGNMENT OF INTELLECTUAL PROPERTY 

TmS ASSIGNMENT OF INTELLECTUAL PROPERTY ("this Assignment^ ") is wade 
as of November 2, 2001. by AIR CRETE BLOCK, INC., a Utah corporation ("SdlfiT X in favor 
of ADVANCED BUILDING SYSTEMS, INC., a Nevada corporation ("Euyec") 

Redt«ls 

A Seller aind Buyta: liave entered into an Asset Purdbasc Agreement da.ted 
September 2, 2001 (the "Aflrsemenf % pursuant to which Buyer is purchasing from Seller, ajad 
Seller is sellixxg to Buyo:, the Transferred Assets (as defined in the Agreement). 

B- For good and valuable consideration, the adequacy and receipt of which are 
hereby acknowledged by Seller, Seller is giving this Assignment for the purpose of effecting 
such purchase and sale pursuant to the provisions of the Agreement. 

NOW, THEREFORE, Sdler hereby agrees as follows: 

1. Sale of Intellectual Property. Seller hereby irrevocably and unconditionally sells, 
conveys, a^sstgns, transfisrs and delivers to Buyear, its successors and assigns, all right, title and 
interest in and to all of the mlellectual property owned by Seller or in which Seller has any right 
or interest, including, without limitation, all patents, patents pending, trademarks, copyrights, 
service marks, licenses, permits, processes, know-how, show-how, tbrmulatioos, trade secrets, 
software (including docummtation and related source and object codes), web sites and files, 
records and other data, the name "Air Crete" and any derivatives thereof the domain name 
""aircrete.com" and the web site www.mrcrete.oom, and including, without limitation, the 
intellectual property identified on Eichibtt A attached hereto. 

2. No Rights m Third Parties- Nothing pressed or implied in this Assignment is 
intended to confer upon any person, other than the parties to the Agreement and their respective 
successors and assigns, any rights, remedies, obhgations or liabilities under or by reason of this 
Assignment. 

3. Sm y;e?sors and Assigns This Assignment is executed pursuant to the Agreement 
and is entitled to the benefits thereof and shall be binding upon and inure to the benefit of Seller 
and Buyer a»d their respective successors and assigns. 

4. GoveniingLaw- This Assignment shall he governed in accordance with the laws 
of the State of Utah, exduding the choice of law provisions thaieof 

5. No Amendments. No amendments to this Assignment shall be efiectrve unless 
mad© in wxttiog and signed by Buyer and Seller. 



[Signature page follows] 



S»ltl^B-I65992.1 0014904-00001 




EN WITNESS WHEREOF, Sellor has executed this Assignment ais of the date first above 
written. 



AIR CRETE BLOCK, INC. 




2 



EXHIBIT A 

(Attached to and formiag a part of fh* AssigiHUcut of Intellectual Property 
made as of Se:ptetnbcr 2, 2001, by Air Crete Block, Inc., a Utah corporation, 
in fevor of Advanced Building Systems, Jnc,, a Nevada corporation) 



Autonmtiod Program 
Trade Secrets 
Patents 

Patents Pending 

Foaming agent fomocuiation 

Block production process 

Design Patmt No_ D-429822 (ffled September 15, 1999) (Building Unit) 
Patent Pending No. 09-396602 (filed St^tember 1 5, 1999) (Lightweight Concrete 
Building Unit) 

Patent Pending No. 09-396594 (filed September 1 5, 1999) (Method and Apparatus for 

Forming Lightweight Concme Block) 
Patent Pending No. 09-661731 (filed September 14, 2000) (Apparatus for Forming 

Lightweight Concr^ BLodc) 
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Air Crete Blocit, Inc 
9948 So. City Lights Circle 
South JtHxian, Utah 84095 

BOARD OF DIRECTORS RESOLUTION 



The Board of Directoiv of Air Crete, by a iuuuiia«>wf vote, has detennined 
that the Sale ProponU and the related transact ioiu coiriemplated by tbe Letter of 
Intent, is in the best interests of Air Crete and its stockhokkrs. The Board of 
JDirectors of Air Crete recommends that yoa vole in favor of tiie Sale ProposaL 



By order of the Board of Directors, 





.StBljeofUl© 

DiSr^RTMENT OF fTOIVIMeRCX 

DK1«^ •rCarporBfioDi A Commerctoi Code 



{J Profit Corporttjon 

( ] Noopra&i Ccupontioo 



Articles ofDi^^^^^ 



ftinvM*t to Ibii {tTAvMBos of Ibt Uuto Rtvltcd Batiiwss Corporiitia- Ad w Dtah Rwiwd Nonpreftt Ciirpi»*ti«itf 
"Act, til* «iMt«r«teK«ti corpontbn sdopts tlie foliowiBE Artidc* of IKssohtthHi: 



Jfcrt: Corpontion Nimo is: 



Air CratB BXock, Htc. 



Ibcoflid: This 4 xsolution wm tpt>rovcd by the ShMefcoW«*Mmnbcr(s). 




M. . The number of vote« ewiiledw b« ewt, by voting group, on the propostJ for dissolutiQii is: 
^ V«tlliB Cmop N»iiib«f of Vote» 



i. 



^ . The total numb«r of vote* to be cM«yiir dissoUaion wm: 
j Ttx total nunAicr of votes casiogKrini/diuoluti on wsis:. 

OR 



4000 



Th« H>t»i nunibcr of votes cast for dtssokition by each voting group was . 
stiRkient for >pi»oval. 



This number wt$ 



TWrd: this<tis»^utionw»$Butl«>rtecdbytheSh«rdwldewMen^(»> Sept»ri»Bt 3.«W1 



i 1.5 ,'■ ~i 

Iff ■ '5' 

4^1 



"111* addTTss of the Cwporstioo^ principil office w other •<idres» when: wrvice of process mty tot tmikd:: 
j >»4e am th ^'7^ t.<p f t ta Ctr. ,«™'r^ ^Iflnlan. Dfli 8409S „ 

y'i iirtMA<J*e« C«> State eftt 

||; 5 Untler perwltiei of pcijuty, f decteit! that thes* Artclca of D>»olutic»n have been w«nuwl by me and we. to the be«t of 
^ S toy teovfle ttae le nd belief, true, conwt «nd complete. 



^ 



.Tide: 



Pr«»ld«ttC 



FRCtl! Yen nwy »*»it W«b Site to ueen this dec«m«Bt ssd other lnforiD»iton. 



;. » 




Mult [b: S.M. Box 146705 
W^kla: 160 East JOO South. NWn Floor 
Salt L»kc City. Ui U 4^705 
. Cofporitkm'J Ittformatfcm Ce»tcr: (801) SJtM*'** 
Ton Free Numlwr («T7) 526-3994 (Utah ResKJcnis) 
Jjfw. (W I) 530-6438 
^ ^^y^ Ot Site: h!tpy/wvrw.conimetce.moh.goii- 



WAIVER, RECEIPT APTD ACKNOWLEIXJMENT 



Refisxcnce is made to the Asset Purdiase Agreement dated September 2, 200 1 (the 
"Agreeraetrt") among Advanced Building Systems, Inc., a Nevada corporation {"ABS"), Air 
Crete Block, Inc., a Utah corporation C'Air Crete"), and certain of the principals of Air Crete. 

1 Air Crete hereby waives each of the conditions to Air Crete's obhgations 
contained in Article VtH of the Agrecnient. 

.2, AidrCretchereby waives each of the poibniiancerequjrementa in Section 11.17 
of the Agreement, and agrees that they shall no longer be in effect. 

3. Air Crete h«Bby acknowledges each of the following: 

(a) Ajt Crete has received stock certificate no. 1004, representing 2,200,000 
shares (the "Shares") of cominoa stock of ABS. 

(b) ABS intends to raise fhnds by issiusg shares of its common and/or 
preferred stock in one or more private placements in the fbture. The terms of such private 
placements have not been determined ABS does not esqpect that any placement agents will be 
involved in any such private placements. ABS does not intaid to issue any shares in a registered 
oflEfering or to register tor resale any of hs out^anding shares. 



Dated; February 2002 Air Crete Bk)ck, Inc. 




Advanced Building Systems Inc. 

BryauK Ihmsaker, Rpesident 



SakLake-Ifi6446.1 001«O4-0000V 





Empkiynieut Agreement 



September 30, 2001 



TfflS ENfiPLOYMENT AGREEMENT ("Agreement") is entered into by and between Advanced 
Building Sjrstems, Inc., a Nevada coipoiation C'ABS") and Daniel Jensen ("Jensen"). 

It is hereby a^eed that the following provisions may be adopted into a binding contract: 

1 . Salary for Jensen shall be no less than $96,000. 00 per year. 

2. Jensen will be issued 50,000 shares each year thai: he is employed, continuously. 

3. Jensen's ^ployment may be terminated by ABS, however in the event of termination 
Jensen will be issued an additional 1,500,000 shares of common stock pticH: to ending his 

: employment and shall be given severance pay for one year equaling the amount of the 
previous ycar^ salary. 

4. Jensen shall also be issued an additional 100,000 shares each time an additionaL)fii%- 
operational M HayiM plant is oonstructed, during the first 5 years, while he is employed 
with the companyr'^ 

5; Jensen shall also be paid a management bonua of $300,000.00 from the proceeds of the 
first operatitig plant This shall come Jfrom 40% of the monthly gross profit until paid. 

6: Failure of ABS to cssecute any part of this contract will void any non-compete contrao 
that may be in place between Jensen and ABS 



Dat e <,iiAr- StT, 



Daniel M. Jei 





Advanced Building System 



TRANSMITTAL LETTER 



Docket No. 



In R© Application Of: Bsistfel Mv fema 


Sena! No, 


Filing Date 


Examiner 


Group Aft y«tt 
172:1 



TItIs; 

APFAiiATUS FOE MMMIJ^G Ll€HTWEl€eT CONCRETE BLOCK 



TO THE COMMISSIONER OF PATSMTS AND TRADEyARKS: 

Transmstted herewith Is: 

Ass%«me«t< teg etlier wiik F»rr8 FTO-l$<J5 €»ver Sfeeet 



ir5 the above idss^ilflsd: appSicatten. 



No addrtional fee m requiredi. 

A check in the amount of S40 Ji Is aitadied. 

The Commissioner m hofelsy authc^ed io charge and credit Deposit Account No. 

8S descriljed below, A duplicate copy of this sheet is endoseal 

□ Charge the amount of 

□ Credit any overpaynient. 
Charge any additiona! fee required, 



Dated: Mav 



^Uni RISESlt P 



03528 



OC: 



ami 



|o« wit} 8t8 U,S, Passsi Ssmcs as 

iCommtsskjoe? of Patent arsd Imdmss^, Wmimgkm. 
iO,C, 20331, 



Copyright 1995 Legalsoft 



P16B/REV01 



Express Mailing Label No. ET620097367US 



PATENT APPLICATION 
Docket No.: 14904/8 US 



IN THE UMTED STATES PATENT AND TRADEMARK OFFICE 



In re application of: 



Daniel M. Jensen 



Serial No.: 



09/661,731 



Filed: 



September 14, 2000 



For: 



APPARATUS FOR FORMING 
LIGHTWEIGHT CONCRETE BLOCK 



Examiner: 



Robert B. Davis 



CERTIFICATE OF EXPRESS MAILING UNDER 37 C.F.R. § 1.10 



"Express Mail" Mailing Label No.: ET620097367US 

I hereby certify that the following documents are being deposited with the United States 
Postal Service "Express Mail Post Office to Addressee" service under 37 C.F.R. § 1.10 in an 
envelope addressed to: Commissioner for Patents and Trademarks, Washington, DC 20231, on this 
_|_2T^yofMay, 2002: 

• Assignment, together with Form PTO-1 595 Cover Sheet (50 pgs.) 

• Check No. 202368 in the amount of $40.00 to cover the recording fee 

• Transmittal Letter (1 pg.) 

• Postcard 




Kevin B. Laurence 
Attorney for AppUcant 
Registration No. 38,219 




II 



03528 



PATENT TRADEMARK OFFICE 



SaltLake-173556.1 0014904-00008 



TOTHEUNITEK \TES PATENT AND TRADEMARK 
PLEASE STAMP AiND RETURN. THANK YOU. 



OFFf 



Submitted: 



Applicant: 
For: 



Assignment, together with PTO Form 1595 Cover Sheet; 
Certificate of E3q)ress Mailing Label No. ET 620097367US; 
Check No. 202368 in the amount of $40.00 to cover the 
recording fee; Transmittal L^er; and. Postcard 
Daniel M. Jensen 

APPARATUS FOR FORMESTG LIGHTWEIGHT 
CONCRETE BLOCK 



Serial No.: 09/661,731 

IntT Filing Date: September 14, 2000 

Docket No.: 14904/8 US 
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Mailed: 



May 



12 



,2002 
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TO THE UNITED STATES PATENT AND TRADEMARK OFFICE: 
PLEASE STAMP AND RETURN. THANK YOU. 



Submitted: 



Applicant: 
For: 

Serial No.: 
IntT Filing 
Docket No 

Mailed: 



Assignment, together with PTO Form 1595 Cover Sheet; 
Certificate of Express Mailing Label No. ET 620097367US; 
Check No. 202368 in the amount of $40.00 to cover the 
recordmg fee; Transmittal Letter; and. Postcard 
Daniel M. Jensen 

APPARATUS FOR FORMING LIGHTWEIGHT 

CONCRETE BLOCK 

09/661,731 
Date: September 14, 2000 
.: 14904/8 US 



May 



11 



_,2002 



IfAPrKtrBrrisVTieneral.DOC 
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Stoel Rives LLP ^ 202: 

KeyBANK NATIONAL ASSOCIATION 



Attorneys 

Salt Lake City Secretaries Check Account 24-201/1230 
201 S. Main Street. Suite 1100 
Salt Lake City, Utah 84111-4904 
(801) 328-3131 

Date May 13, 2002 

Pay to the order of HONinR ARI F nDMMIR.CjinNFR DF PATPKITS AND TR AHFMARK.q % 40 00 



FORTY pQi ^ i^ ^ p ^j^************^***^**^**^ Dollsrs 

(amount not to exceed $250.00) . ^qj^ ^^^p^ , ^ p^ys 

20 5 3Eiaii' 1: 1 2 300 20 I H: 3 7 IT 7 lOOE. 2E, 2if 
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Mailing Label 

Label 1 1 -B August 2000 



tranMittal letter 

(General - Patent Pending) 



Packet NO:. 



\n Re Application Of; »«riki M, Jmmt 



Serial No. 



FiUfig Date 



Examiner 



Group M UnH: 



AiPFAHATUS FOm FOIJMING LIGHTWEIiGHT CONCRETE BLOCK 



TO THE COMMISSrOMEj OF PATENTS AND TRADgMARKS; 

Transmitted herewith is: 

.■V^stgnBieat, t»fetl»«r with Fwn> rxO-IS^S Ct*vi>r Sheet 



in the above idw^&d application, 

□ No actdftionaS fee is required. 

A check in the emouni of $48.06 Is altaoiisd, 

^ The Commissioner is hereby authortKed to charge and asdil Doposil Account No, if 44S5 
as descritisd hcicw, A dupisoate copy of this sheet is enclosed< 
□ Chargo the amount of 
O Credit any ovefpay^TJont 
S Charge any aslclitional fee requlmd. 



Dated; Mav / / . Zmz 



STOEL mVEM LLP 



03528 



Co: 



Ism dass wsii ynder 37 C,F,?^, 1,8 ans is sddmsseij to sig 



Copyright 1995 Legalsoft 



P16BmEV01 



Express Mailing Label No. ET620097367US 



PATENT APPLICATION 
Docket No.: 14904/8 US 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 
In re application of: 

Daniel M. Jensen 



Serial No.: 

Filed: 

For: 

Examiner: 



09/661,731 

September 14, 2000 

APPARATUS FOR FORMING 
LIGHTWEIGHT CONCRETE BLOCK 

Robert B. Davis 



CERTIFICATE OF EXPRESS MAILING UNDER 37 C.F.R. § 1.10 

"Express Mail" Mailing Label No.: ET620097367US ET bSQDT73b7 US 

I hereby certify that the following docimients are being deposited with the United States 
Postal Service "Express Mail Post Office to Addressee" service under 37 C.F.R. § 1.10 in an 
envelope addressed to: Commissioner for Patents and Trademarks, Washington, DC 20231, on this 
I7"^ dav of May, 2002: 

• Assignment, together with Form PTO- 1595 Cover Sheet (50 pgs.) 

• Check No. 202368 in the amount of $40.00 to cover the recording fee 

• Transmittal Letter (1 pg.) 

• Postcard 

Respectfully submitted. 



Kespectmily submitted, 

/Kevin B. Laurence 
Attorney for Applicant 
Registration No. 38,219 



03528 

PATENT TKADEMARK OFFICE 



SaltLake-1 73556.1 0014904-00008 



.#||-jket No.: 14904/8 US 

iwiw -yi^i^i^jy: 



ri'Tri?;^^^* (Modified) RECORDATION FORM COVER SHEET U.S. DEPARTMENT OF COMMERCE 

{Rev. 03-01 ) 

0MB No. 0651-0027 (exp.5/31/2002) rf^fcii %*• Patent and Trademark Office 

P08/REV03 PATENTS ONLY 

Tab settings^ ^ ^ ▼ ▼ ▼ y y T T 


To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof. 


1 . Name of conveying party(ies): 
AIR CRETE BLOCK, INC. 

Additional names(s) of conveying party(ies) □ Yes Kl No 


2. Name and address of receiving party(ies): 

Name: ADVANCED BUILDING SYSTEMS, INC. 


Internal Address: 




3. Nature of conveyance: 

□ Assignment □ Merger 

□ Security Agreement □ Change of Name 
lEl Other Asset Purchase Agreement 


Street Address: 444 East 12300 South 
Suite 134 


City: Draper state: UT 2IP: 84020 


Execution Date: September 30, 2001 


Additional name(s) & address(es) attached? □ Yes 13 No 




4. Application number(s) or patent numbers{s): 

If this document is being filed together with a new application, 

A. Patent Application No.(s) 
09/661,731 

Additional numbers attac 


the execution date of the application is: 
B. Patent No.(s) 

hed? □ Yes S No 


5. Name and address of party to whom correspondence 
concerning document should be mailed: 

Name: Kevin B. Laurence 


6. Total number of applications and patents involved: [^^J 




Internal Address: STOEL RIVES LLP 


7. Total fee (37 CFR 3.41 ): $ 40 00 

lEI Enclosed - Any excess or insufficiency should be 
credited or debited to deposit account 

□ Authorized to be charged to deposit account 




Street Address: 201 So. Main Street 
Suite 1100 


8. Deposit account number: 
194455 


Citv: Salt Lake City State: UT ZIP: 84111 


(Attach duplicate copy of this page if paying by deposit account) 


DO NOT USE THIS SPACE 


9. Statement and signature. 

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy 
of the original document. j 

Kevin B. Laurence /fjpt/Un ^—dUCAl'i/Ux May 1 / , 2002 
Name of Person Signing / Signature I 50 | Date 
Total number of pages including cover sheet, attachments, and document: 1 ■ 



Mall documanto to b* racordcd with requirw) cover ihsst infomuition to: 

Commissioner of Patents & Trademarks, Box Assignments 
Washington, D.C. 20231 
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AGREEMENT 



This Agreement is entered into this day of September, 2001 by and among Air Crete 

Block, Inc. ("SdleOr a Utah corporation, Dan Jensen and Waher Browning, the principals of Seller 
("Jaiseir '), and Advanced Building Systems, Inc., a Nevaxia corporation C'Buyer"). 

Pretirainary Statements: 

The Sdler is engaged in the business of manufacturing and tnarketing a formulated process 
of aerated, light weight concrete and concrete block ("Air Crete Building Matarials") and related 
activities (the "Business"); 

The Seller desires to sdl or otherwise transfer CCTtain of its assets CTransferred Assets") and 
the Business to Buyer, and the BuyCT desires to purchase the Transferred Assets and the Business 
from the Sdler. 

The Buyo- is a recently formed coinpany which has not coinraenced active operations. The 
Sefler has conducted firartcdoperatioos. The Buyer and the Seller acknowledge that it is the buaness 
plan of Ae Buyer to (i) acquire the Transfrared Assets from the Seller, (ii) atteanpt to raise su£Scient 
capital to cramoence and conduct active business operations, (Hi) to have a market coitmieace for its 
common stock. The Seller acknovrfedges that there can be no assurance that the Buyer's buaness 
plan will be eflBscted or successM. 

In consideration of these prdiminary statements and the mutual covenants, representations, 
warranties and agreements hereinafter set forth, and for othra* good and valuable consideration, the 
receipt and sufl&cicncy of vdach is hereby acknowledged, the parties herd)y agree as follows: 

ARTICLE I 
DEFmmONS 

The following terms shall have the meanings ascsribed to them fijr all purposes of this 
Agreement. 

"Affiliate" shall have the meaning set for* in Rule l2b-2 of the regulations proxnulgated 
under the Securities Exchange Act of 1934, as amcndcd. 

"Agreemeitt'' shall mean llus Asset Purdbiase Agreement. 

'business" shall have the meaning set forth in the Prdinrinary Statemeots hereto. 
''Buyer'' shafl niean Advanced Birilding Systems, Inc., a Nevada corporation. 
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"Buyer's Indemnitees" shall nuean the Seller and its respective officers, directors and 
employees, and all of such Persons' successors and assigns. 

"Closiiig" shall have the meaning set forth in Section 3.1. 

"Closiiig Date" shall have the meaning set fijrth in Section 3.1. 

"Code" shall mean Jhrtcriial Revenue Code of 1986, as ametided. 

"Contracts" shall have the meaning set forth in Section 2. 1 . 

"Damages" shall mean any claim, liability, obligation, loss, damage, assessment, judgmesit, 
cost or expense of any kind or character, whethw consequramal or othraTviae, including reasonable 
attorneys' fees atisitig out of or in any manner incident, relating or attributable to the items set tbrth 
in Section 9.2. and Section 9.4. 

"Environmental, Health, and SaSefy Requirements" shall mean all federal, state, local and 
foreign statutes, regulaliona, ordinances and sonilar provisions having the force or eflSsct of law, all 
judicial and ad mini strative orders and determinations, and all common law concerning public health 
and safety, worfcra- health and safety, and pollution or protection of the environment, including 
Tvitboiit limitation all those r^ating to the presence, use, production,, generation, handling, 
transportation, u-eatmeat, storage^ disposal, distribution, labeling, testing, processing, discharge, 
release, threatened release, control, or cleanup of any hazardous materials, substances or wastes, 
cheoodcal substances or mixtures, pesticides, pollutants, contaminants, toxic chemicals, petroleum 
products or byproducts, asbestois, polychlorinated biphmyls, noise or radiation- 

TExduded Assetsr" shaD have the iracaijing set fiMth in Section 2. l(b^^ 

"financial Statemmts'' shall mean the unaudited financial statements of Sdler and as of 
DecembK^ 31, 2000 internally prepared 

"GAAF' shall mean goierafly accepted accounting principles. 

"Intelleotual Properly" shall mean all domestic and foreign letters patent, patents, patent 
applications, patent licenses, software licenses aixl know-how licenses, trade names, trademarks, 
copyrights, unpatented inventions, service marks (roistered or not), tradonark registrations and 
^l^catioais, service mark registratians and appUcatirais and copyrigiit r^istrations and applications, 
trade secrets or other coofidssitiai proprietary infonnation owned or used by the Seller in the- 
operation of the Business. 

""Knowledge" means actual knowledge after reasonable investigation. 

"Liability" shall mean any liability (whrtiio- known or unknown, wh^her assmed or 
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unasserted, whether absolute or conlingent, whether accrued or unaccrued, whether Kquidated or 
unliquidated, and whethra- dtie or to become due), including atiy liability ft>r Taxes. 

"Licensed Syaems" shall mean all products and systems developed by or for the SeDa- which 
are licensed, sold, distributed, or otherwise transferred by the Seller to third praxtics. 

"Liens" shall mean all claims, charges, liens, contracts, rights, options, securities interests, 
toortgagcs, encumbrances and restrictions wiiatsoever. 

"Material" shall mean iiaving an impact or cfifect in the amount of at least $ 1 5,000. 

"Order" shall have the meaning set forth ia Section 4. 1 9. 

"Ondinary Course of Busiiiess'' ahaU mean the onjinaiy caui% ofbusl^ 
custom and practice (including with respect to quantity and fiequency). 

"Party" shall mean either CO the Buyer, or (ii) the Seller. 

"Person" shall mean and include an tndividtial, a partnership, a joint vtature. a corpoiatiou, 
a trust, an imincorporated or^gamzation and a government or other department or agency tbeareof. 

"Proceeding" shall have the meaning set forth in Section 4. 19. 

"Related Person" shall have the meaning set forth in Section 4.16. 

"SdQer's Indemnitees" shall mean the Buyer and the respective officers, directors and 
employees of the Buyer, and their successors and assigns. 

"Tax" diall mean any fedtral, istate, local, or for»gn income, gross rec«pts, license, payroll, 
employment, exdse, severance, stamp, occupation, premium, v^ind&ll profits, environmental 
(including taxes imdo" Code §59A), customs duties, capitai stock, firancfaise, p rofits , withholding, 
social security (or similar), unanpioyment, disability, real prop<*ty, personal property, sales, tise, 
transfer, registxadon, value added, aheraative or add-caiminiaBim, estimated, or other tax of any kind 
whatsoever, inchiding any interest, penalty, or addition thereto, whether disputed or not. 

"Tax- Ricturn" shall mean any rctum, declaration, report, daim for refimd, or information 
retiHn or statemertt rdating to Taxes, iiidbdii]g axiy schedule or attachii^^ 
amendment thereof 

"TransactifHi" shall mean the sale and purchase of the Transfrared Assets provided far and 
agreed to hemn and all othar matters and agreements provided for hotan. 



9/02/01 



3 



'Tranaftared Assets" shall mean all right, title, and. interest in and to aU of tfac assets listed on 
Exhibit "A" attached hereto and by this reference made a part hereof. 

ARTICLE n 
PURCHASE AND SALJ& OF ASSETS 

2.1 Tra oafer of Assets. 

(a) Upon the terms and subject to the conditions set forth in this Agreeroent, at 
the Closing Time, the Sdler shall transfer to the Buyer, firee and clear of aU Liens, aU of the 
Tiansfetred Assets as set tbrth on Exhibit "A" attached hCTcto, wMch include, but arc not limited to, 
pioperties andri^its owned by the Seller or in which the Sefler iias any right or interest in the tvame 
"Air Crcte^, or any derivatives thereof (other than the Bxduded Assets), induding business 
agreanents, property, accounts leceivahle, the contracts listed on Schedule 2. 1(a) (the "Contracts"), 
goodwill, patents, patents pending, suppUer lists, trademarks, copy ri^its, customer lists, assign^ie 
licmises and permits, processes, service marks, know-bow, show-how, fonnuktirais, trade secrets, 
ajsign^le software (including, to the extent owned and tiransfexable, documaitation and rdated 
source and ot;^oct codes), assgoable licenses thereto, computers and computer equipment, files and 
othoriQCords, systems and processes, s^xuity deports, contacts, anangemeots and umierstandings, 
oral and writtcai, fixnnal and informal, for work to be perfbiroed and/or services to be provided, real 
estate and interests therein, ieasdioid and other irnprovemeantts, tnachtttes, machinery, equipment, 
furniture, jSxtures, supplies, aU rights and claims under insuiance pc^ctes and other contracts of 
whatever nature all of the right, title and interest of the Sdle* in the name "Air Crete", or any 
derivatives thereof . 

(b) Notwithstandmg aiqr provision ofthisAgreenicnt to the cotitrary,thei« shall 
bti excluded from the Transferred Assets and retained by the Seller the assets listed on Schedule 
2.1(b) (the "Exchidcd Assets"). 

(c) The Sdfcrshafl transfer to the Buyer (l^tbe Transferred Assets (other dianth^ 
Contracts aud Leases) pursuant to a Bill of Sale in substantially the form of Exhibit A; and (n) the 
C<Hitracts pursuant to a Contracts Assignmaot and Assumption Agreement in substantially the form 
of Exhibit B, and such other documents and instiumems as tha Buyer or its counsd may reasonably 
request; 

(d) Notwithstanding any provision of thb Agreement to the contrary, the Bi^er 
shaU assume no liability whatsoever tor any taxes due from the SdDier or any of its AfSliat 

(e) At any time aaifixmtiirc to time afler the Closing Date, at the request of t^ 
Buyer and without fbrthor consideration, the Sdiec shall exscate and ddiver such other instnmtcots 
of sale, transfer, conveyancei, assignmratt and confinnation as may be reasonably requested in order 
to more effectively transfer, convey and asdgn to the Buyer and to confirm the Buyer's title to the 
Transfored Assets. 
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2.2 Consideration for the Trafigfen-f d Assets . In consideration for the transfer of the 
Transferred Assets, upon the terms and subject to the conditions set forth in this Agreement, the 
Buyer shallissue Seller 2,200,000 shares of Biker's $.001 par vahie contmon stock ("ABS Shares"). 
Buyer shafl ddSver to Seflcr cratificates for the ABS Shares in exchange for the assignment, transfer 
and conveyance of the Transferred Assets pursuant to the terms of this Agreement. All stock 
certificates for ABS Shares issued to Seller at Qosing shall contain a legend substantiany in the 
following fcwuL 

THESE SECURTTIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT OF 1933, AS AMENDED, (THE "ACT) OR ANY ^ATE SECURITIES ACT AND 
MAY NOT BE SOLD, PLEDGED OR OTHERWISE TRANSFERRED UNLESS (A) 
COVERED BY AN EFFECTIVE REGISTRATION STATEMENT UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, AM> APPLICABUE STATE SECURITIES 
ACTS; (B) THE ISSUER HAS BEEN FURNISHED WITH AN OPINION OF COUNSEL 
ACCEPTABLE TO IT TO THE EFFECT THAT NO REGISTRATION IS LEGALLY 
REQUIRED FOR SUCH TRANSFER; OR (C) THESE SECURITIES ARE SOLD IN 
COMPLIANCE WITH RULE 144 PROMULGATED UNDER THE ACT. 

The Parties ackaowiedge that it is the plan and intention of Seller to, subsequent to. the 
Closing Date, liquidate and distribute its assets to its shareholders. As part of sudi liquidation and 
distributioii of assets. Seller intends to distribute the ABS Shares to its shareholders on a prorata 
basts. Ally sudidistriiutionofsfascs will be efi^ed in accordance with fedes^ and state secu^ 
lawB; 

23 Ng Assumption of Liabilities. Buyer shall not be obligated to or assume any 
liability of Sdler or its AfiBliates indudtng, but Dot limited to, any accoimt payable, loan, agreement 
or claim for damages resulting firom personal ii^ury or any aibia matter occurring prior to the. 
CloMOg. Widiout Itmiting the ^aierality of the foregoing, Buyo- diall not assume or become liable 
to pay, perform or discharge: 

(a) AflyaiidallHabilttiasaDdot%ationsof SeOer, wfa^to or not reflected on the 
books and records of Seller on the Cloang Dale, imder any contract, lease, d^rt, note, negotiable 
instrument or other written commitmcxtt; 

(b) Any and all HabiMes or obligations of Seller for personal infury (inchidiQg 
jickoess, trauma, disease, pain and siiffiring, loss of Muie earnings, death, punitive damages and the 
like), property damage, and other datnage and injury claims aristog out of Sdler's (or any 
predecessor's) conduct of business prior to the Closing, whether or not any claim or litigation has 
been instituted with respect thereto and whether or not any daim is covered, partially or hilly, by 
insurance. 

(c) Axiy mortgage, security iitteirestjlim or eacumbraiice of aiiyli^^ 
Transfeared Assets; 
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(d) Ally obUga±ic>03 wliatafity arismgfo>m the reiati 
of its employees, shareholders or agents; 

(e) Any obligations or liability of Sdler for any fedeartd, state, local or foreign 
taxes, whenever inojrred or accrued, or any interest or penalties wrth respect thereto; 

(£) Any obligation or liability of Seller under any benefit plan, induding without 
limitation, any profit sharing plan or any pension plan; 

(g) Any obligation or liability by or on behalf of Seller for any finder' broker's 
or advisor* & fee and expenses or ttie like incurred in connectioQ vpith the trttnsactions contemplated 

. by this Agreement; 

(h) Any obligation or HabiKty of Sdler ariang under this Agietanent or the 
transactions contempkted herdjy; 

^ Any obligations or UabiHty arising as a result of the failure or aUe^ed failure 
of Seller to ctmipiy with any applicable local, state or federal law, ordinance, regulation, order or 
decree including, without liinitation. any claim, obligation, liability, loss, damage or expense^ of 
whatever land or nature, contingent or otherwise, incurred or ini^sed or based upon any provision 
of fcdemsi, state or local law or regulations or common law, pertaining to health, safety or 
eovironmeotal protection and arising oiit of any act or omission of SdJeat, its employees, agents or 
represoOBtives, or arising out of Seer's ownecshqi, use, control or op«a?ttion of ai^ fecility, site, area 
or {voperty fitnn whidi aoy 9ubs4:ance was nsieased into the Qovi^ 
any q)illing, leaking, pumping, pouring, cnMtting, anpty^ 

dtmiping or disposing into the euvixonmttit, and the term "cnvixtuBnent" meaning any suiikce or 
ground wata; drinking water supply, land, surtfece or subsurface ^rata, or the ambient air); and 

(i) Any legal proceedings (and any ddJts, obligaiions and liabilities with respect 
thertto) nowpcraling or hereafta: instituted against S^er and any legal proceedings (and any ddrts, 
obHgalions end HabiMes with respect thereto) in^imted prior to or after the date of this Agreement 

. arisiiig out of the Business prior to the Closing. 

2.4 All9i;'^^iT^;yp rtTPtmAHSK Price The conaderation paid bv the Buver puisuaitt to Section 
2.2 shall be alkxiated among the Transferred Assets purdiased hraeundegr as set forth on Schedule 2.4 
attached hereto. The Seller and the Buyer each heriel>y coveosnt and agree that neither af_thera-will 
take a filing pp^on on any income tax return that is inconsistent with the allocation set forth on 
Schedule 2.4. BoKii party shall duly and timely file Form 8594 with, its BRWOpriate tax rrtums. 
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3.1 Oo^. The closing oftheTran8acdon(tiie "Closing^ shall ^ 
of Buyer's couosel at 525 East 100 Soutb, Fiffii Root, SakljikB City, UT, at such time as the parties 
may agree upon on the third business day fbllowiug the satis&ction or waivra- of all conditions to the 
obSgations of the Parties to consummate the transactioas contemplated herdxy ( other than condttiona 
with reflect to actions the respective Parties will take at the Closing itself) or such other date as the 
Parties may mutually determine (the "Cloang Date") 

At the Closing, and unless waived by Buyer, Seller wiQ deliver to Buyer; 

(a) a general Bill of Sale and ABSignmatt of Contracts duly executed by Seller in 
the fimn of Exhibit "A" and Exhibit attached hereto; 

(b) an txjntracts, files and other data aiul documents pertaining to the Traiisferred 
Assets (these itaaas may be delivwed, at the option of Buyer, subsequent to Closing); 

(c) copies of resolutions duly adopted by the Board of Directors of Sdler and 
shareholders of Setter authorizing and ai^noving Seller's peiformaoce of the Transaction and the 
ejHSCutibn and delivery of this Agreement and tiie documraits described herein, certified as true and 
of fall force and efiect aa of the Oosing by appropriate officers of Seller. 

(d) Certificates of existence axid good standing of Seller from the State of Utah, . 
dated the most recoit practical date prior to Closing. 

At any time and fixm time to tinoe aficT the Closing, at Buyer's request and witho 
consideration,, the Seller will cjaexutc and deliver such other instruments of sale, transfer, conveyance, 
aasignnirait and confinnation aixi take such action as may be necessary in ord^ to tranfifer, convey 
and aasiga to Buyer, all of the Transferred Assets, to put Buyer in actual possession and operating 
control thereof. 

3.1.2. At the Cloang, and unless otherwise waived in writing by Sellar, Buyer 
shall deliver to Sefler the following: 

(a) C^tificates lor the ABS Shares; 

(b) Copies of resolutions duly adopted by the Board of Directors of Buyer 
authoiizing aixl approving its pcrforixiaiK» of the Tnumi^ and the execution and ddivcry of this 
Agreement aodthe documeots described berein, cortified as true and of full force as of Clostng by the 
appropriate oflfer of Buyer; 

(c) Certificates of existence and good standing of Buyer firom the State of 
. Nevada, dated the most recent practical date prior to Closing. 
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arucle IV 

REPRESENTATIONS AND WARRANTIES OF THE SELLER 

As an inducement to the Buyer to enterr into this Agreenient and to consummate the 
traiuacttons contempiated hereby, die Sdlo", represent and warrant to the Buyer, except as otherwise 
disclosed in this A^eemsm or in the case of any representation qualified by its terms to a particular 
schedule (a "Schedule") attached hereto, such specific Schedule, that the statranents made in this 
Artidb in win be correct and compictc at the date hereof and the Closmg Date, provided, however, 
if there is no executiotx of this Agreement then no party shall be liable for any inaccuracy, 

4.1 Or Fnnt?:ffTinn and r>iiahfication . The Seller is a corpcHatioa duly organized, vaHdly 
existing and in good standing under the laws of the State of Utah and has ai requishe Hcraises, 
qualificalions, oorpcsrate power and authority to own^ lease and operate its ass^s and to carry on the 
Busnessul the State ofUtah as now bdng conducted, except "vidiere the faihire to be so existing and 
in good standing or to have such qualifications, licenses, power and aulhority wpidd not in the 
aggregate have a material adverse effect on the Bu^ess, opo^ations or fioancia] condition of such 
Sdler taken as a whole. 

4.2. Corponite Power and Authority The SeiJer has AeM cotporatcpowix and authority 
to execute and ddUcvcr this Agreement and to consummate the Transaction. The essecutioii and 
delivery of this Agreement and the consunnnatioa of the Transaction have been duly and vjdidly 
atdhoiiaxd by the Board ofDiiectors and the shareholders of Seller aM have been or wiUI^ duly 
authorized under appSc^e state corporate law and inidear the Artides of Incorporation and Bylaws 
of Selfer. No other corporate proceeding on the part of Srflcr is necessary to authorize this 
Agreement or to cotxsunjmate the Transaction by Seller. Subject to the Iwws of bankruptcy, 
insolvency;, general creditot^s limits, and equitable principles, this Agreement has been dtily and 
validly exiccuted and ddivercd by Seller and constitutes a valid and binding agreement of Seller, 
enforceable against it in accordance with its t^ms. 

4.3 Vffilf<1f!y Fitff Neither the executiott and ddivery by the Sdler of this Agreement,- the 
consummalion by the Sdler of the Transaction contemplflted ha^by or thereby, nor the performance 
by the Seller of this Agreement and such other agreemeots tn cotnpliance with the terms and 
conditions hereof and thereof by the Seller will (i) violate, conffict with or result in a breach of any 
trust agreement, artides of incorporation, bylaw, judgment, decree, order, statute or regulation 
api^cable to the Sdler, (n) violate, conflict witii or result in a breach, defituh or termination (or give 
rise to any right of termination, cancellation or accderatiott) under giay law, rule, regulation or atiy 
judgment, decree, order, governmental permit, license or order or aay of the tctms, conditions or 
provisions of my icoottgage, indenture, note, license, agre^smt or other instnimeat or obligation to 
wMoh the Sdler is a party, (m) violate any order, writ, tojunction, decree, statute, rule or regulation 
applicable to the Sdler or (iv) reaiit in the creation of any claim upon the Tians&rred Assets. 

4.4 Finandal Statements . The Financial Statements and the Interim Ftnancial Statements 
(a) hove been (or win be) prepared in accordance with GAAP consistendy applied and were prepared 
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from the books and records of the ScHer and (b) fairiy present (or will prestait) the financial position 
of the Seller as of the dates thereof aud the results of its operations, and in the case of the Audited 
Financial Statements, the cash flows for the periods ended on Che dates thereof The financial books 
aiid records of the Seller are complete and correct in all material respects, only reflect actual 
transactions of the Sdlcr, md have been made available to the Buyer for examinatiotL Except as set 
fbrti) oa. Schedule 4.4, since December 3 1 , 2000 (i) there has been no change in the assets, liabilities 
or finandal ccmdition of the assets of flte S^er except for ciianges in the ordinary course of business 
consistent with past practice and wMdi have not been materially adverse, and (u) none of tbe 
busuieas, prospects, financial condition, operations, property or afl^irs of the Seller has been 
matcriaUy adversely alfcctcd by any occurrence or dcvclopractrt, individually or in the aggregate, 
whether or not insured against. 

4.5 Absence . ft f: TTndisctnsed Liahilftiea- 

(a) Except as set forth on Schedule 4 5, the Seller has no material liabilities or 
obligations of any nature whatsoev^ due or to become due, accrued, abfioiute, contingent or 
otherwise that are required to be reflected in an audited balance she^ or in the footnotes thereto in 
accordaaace with GAAP consistantiy applied, occept for liabilities and obligations incurred since the 
date thereof in the ordinary course of bufiiness and consistent with past practice. The Seller has no 
Knowledge and have no reason to have Knowledge of, any basis for the assertion against the 
Sdfcx of any liability or obligation not fidly reflected or reserved against in the Financial Statement 
Balance Sheet other than obligations arising imder or by virtue of the Contracts. 

(b) The Sdler is not bound by any agreement, or subfect to any charter or other 
corporate restriction or any legal retpjireiDent, which has a material adverse effect on the business or . 
prospects of the Sellea-. 

4.6 F.mplnvwent and T.ahor Mattera. The SeDer is not a party to or bound by any 
collective bargainmg a g i eeuuejo t wtth any labtworganizalicm, group or assocaation covering any of its 
employees. There are no pending or, to the Knowledge of the SeOer, threatened charges (by 
employees, thar representatives or govenmiental authcaities) of unfeir labor practices or of 
empk»yinejrt diflcrimhuBion or of any otherwtongM ac^ 

of any person employed or fonnerty emplo3^ by the Sella:. To the Knowledge of the Sellra- and 
Jensen, tte SfHei has complied with all material laws and regulations rdatingto the employmeat of 
labor, including any provisions thereof relating to wages, hours, employroott practices, tarns and 
Gcmditiona of eo^loyman, coflective bargainiag, equal opportunity or similar laws and the payment 
of social security and anrilar taxes, and is not Hable fax any njateriai axrears of wageis or any matraial 
taxes or penalties for fidhire to comply with atqr of the foregoing. 

4 7 Pruperty. The Seller nwtfaer owns nor leases any real property. 

4.8 Poxvers of Attorney: Abseqc^ offLimitations on Comt)etition: Guarantees . Except as 
set forth on Schedule 4.8, 0) no power of attorney or similar authorization given by the Sdlor 
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presently is in effect or outstandrag; (ii) no contract or agreoment to wiiich the SeOer is a party or is 
bound or to wfaicli the Seller's properties or assets are subject limits the freedom of the Sdler to 
comprte in any line of business or with any Person; and 0") the Seller is not a party to or bound by 
any guarantee of any deirt or obligation of any other Person. 

4-9 <rH}Vgmmgntgl Appnaala. No registration or filing with, or consent or approval of or 
other action by, any Federal, state or other govCTmnental agency or instrumentality is or will be 
necessary for the vaKd execution, dehveiy and performance by the Sdka- of this Agreement. 

"♦•lO Atmtsg pf Advenw Gbgnge; Conduct of Business . I>uring the period frtrai December 
3 1, 2000 to and indodfaig the Qoang Date, except as set forth on Schedule 4. 10, the Seller has not, 
and will not have (i) suffered any adverse change in its condition (financial or otherwise, including 
any signified loss of en^loyees), assets, liabiHties (whether absohite, accrued, contingent or 
otherwise), operations, busness, prospects, custoima- relationships or retoioDrfiips with the niMnbers 
of its referral or broker neaworfc, (fl) borrowed or agreed to borrow any material amount of funds or 
incurred any matenal liability or obligation of any nature (whether accrued, absolute, coottngent or 
otherwise), or guara^eed or agreed to guaiatfeeaiiyoH^atkMS of others, (ui)cancei^ 
indebtedness owing to it or any claims that it might have possessed, waived any matmal rights of 
substairtial vakie or sold, leased, eoounijercd, tranafeircd or otherwise disposed o^^ or agreed to sell, 
lease, encumber, or otherwise disposed of its assets or permitted any of its ass«3 to be subjected to 
any mortgage, pledge. Hen, security interest, encumbrance, restriction or charge of any kind, (iv) 
made any matttiai capital expaiditure or commitment therefor, (v) increased its inddrtcdness few 
borrowed money or made any loan to any Person, (vi) written off as uncollectible any matMial notes 
or A£<x]txDts Receivable, excqstwrtte-csffit in the ordinary course of business, (vii) made any matjecial 
change in any method of accounting or auditing practice, (viii) otherwise conducted its business or 
entered into anyHwaacdon, except in the usual and ordinary manrter, or (be) agreed, whether or not 
in writing, to do any of the foregoing. 

4.U ("i^imm PrffCl?'?rT None of the Sdler, the Seller's dhectcHre or ofiScers, or to the 
Knowledge of the Sdkx, the Seller's empkiyees have, directly or indirectly, used any corporate funds 
for unlttwM contributions, gifts, emratainmait, or other unlawftil expenses relating to political 
activity; made any unlawfol payment to foreign or domestio government officials or eiiq)loyeea or 
to foreign or dortKstic political parties or campa^cns from corporate hmds; violated any provision of 
the Forragn Corrupt Practices Act of 1977, as amended; estabUshed or maintained any unlawfiil or 
unrecorded fiind of ocapOTate mrarie* or other ass^; made any false or fictitious wtty xMi-ihe books 
or records of tfie Seller, made any bribe, rdjaie, payoflF, faiSuence payment, kiokback. or other 
unlawfiil payment; given any favor or gift which is not deductible for federal irwome tax purposes; 
or made aiiy hrfce, kidsback, or other payment of a isanilar or comparable nature, whether lawfiil or 
not, to any Person or entity, private or public, r^ardless of form, whetfier in mon^, business or to 
obtain special conccssjons, or to pay for favoraUe treatment for busbess secured or for special 
concessions already obtained. 
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4; 12 Complianc e with Law. licenses and PenmtiS - The Sdler has complied in all material 
respects with all laws, ojdinances, legal requirements, rules, regulations and orders appticahlc to it, 
its operatidna, propenieSy assets^ products and services, except when the failure to comply would ncyt 
have a tmtetial adverse affect on the business, financial condition, operations, results of operations, 
prospiscts or the Buyers op«-ation o£, the Business. The Sefler is not aware of any existing or 
proposed law, rulp;, regulation or order, whMher Federal, state or Local, which would prohibit or 
materially restrict the Buyer from, or otherwise matraialiy adversely afifoct the Buyer in, conducting 
the Business in the manner heretofore coiMiucted by the Sdttw in any jurisdiction in wHcb the. 
Business is now conducted. The Seller possesses all franchises, pwmitB, licenses, certificates, and 
conseuts required fiom any govermnental or regulatory autboiity in order for the Sella- to carry on 
its busiiiess as otrrentty conducted and to own and opo-ate its propoties aiul assets as now owned 
and operated and all of such licenses and permits arc set forth on Sdiedule 4.12. 

4.13 Tnsurance The Seller has no insurance. 

4.14 fhitat^iiffing.Cootracts . Schedule 2.1 set* fortii a complete and correct list of all 
contracts to wMcfa. the Sdler is a party or by which any of its properties or assets are bound. To the 
Knowledge rf the Seilsr, and subject to the laws of banlccuptcy, insolvwKy, geora^ creditor's lights 
aitd ecpntai:^ principles, an die Leases and Conttricts are valid and ettfbtteable in ail tnaterial respects. 
Except as set forth on Schedule 21. to ttic Knowledge of the Setter and Jensen, the Selier is not in 
de&uit iind«rthe tenns of any outstanding Contract, Ucctsc, or other commitnicirt which is nutterial 
to the business, operations, ass^, or condition of the Sdler, and no event has occurred or 
ctrcumstanoes esdst whidi, with notice or lapse of time or both, would constitute a default under any 
»ich Contract, license, or other commitmeiit other than any dcfinilts whidi could not reasonably be 
expected to have a material adverse effect on the business, assets, operalitMW or financial condition 
of S^ler talceax as a whole. 

M the Conlmte arc and, upon assistBnent to the Buyer and leceipt of any ncccssai^ consents 
with respect thereto, will be, valid, bindixig and enforceable by the Buyer in accordance with their 
fe^)ective terms and in fiill force and effect. AD of the Contracts and Leases are assignable to the 
Buyer. 

4.15 Intellectual Properties . Sdiedule 4.15 contains an accurate and comply list of all 
IrtteUectiiaiPrDpoty, Except as set forth on Schedule 4.15 and except for software licensed for use 
on coinputcrs, the Seller owns the entire right, title and toto^ in and to the hrteilectual Property, 
trade secrets and tcchnolo^ used in the operation of tiie Business and each item cottsiituting part of 
the Litdlectual Property and trade secn^and technology which is owned by the Sdler has hem, to 
the extent indicated on Sdiedule 4.15, duly registered with, filed in or issued by, as the case may be, 
the United. States Patent and Trademark ofBce or sudi other govemmem: endtxes^ domestic or 
foceigh, ^ are indicated on Schedule 4. 15 and such registrati<His, filings and issuances lenuun tnfiill 
force and e£fect Tliae have been aiMi arc no pcaxfing or, to the Knowledge of the Sdler, threateiied 
proceedtogs orfitigaticRi or other adv^w daims aQcUiug or wiOx respect to the tnteilectual Property. 
There is, to the Knowledge of the Seller and Jensen, no reasonable basis upon whidi a claim may be 
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asserted against the Seller for infringement of any fnteQcctual Property. To the Knowledge of tte 
SeUer, no Person is infiinging the Intellectual Property, 

416 Proprietary Tnftmnation of Tbitd Parties . Exce^ as disclosed on Schedule 4 16, ao third 
party has claimed or, to the Knowled^ of the SeHer and Jensen, has reason to claim that any Person 
era^oyed by or consulting with the Sdler ("ReJated Person") has (i) violated or may be viol^ing any 
of the tentns or ccMHtitions of such person's eaqjloymcut, non-competition or non-disclosure 
agreement with such third party, (ii) (fisdosed or may be disdosing or utilized or may 
tradeseca«torpro|xietaryinfoanationordocumenEtat^ or (iii) interfered or may 

be interfering in the employment rdationsUp between such third party and any of its present or 
foraaw employees. No thfatl party has requested infiwraation from the Sdler which suggests that such 
adaimmif^beccmtcxnplated. Exce|rtasdisdosedCTaSchedule4 16, to the Knowledge of the Seller 
and Jensen, no Related Person has employed or proposes to employ any trade seatct or any 
inftmnation or documentation propiietaiy to any former eitq>ioyer and no Related Person has violated 
any co nfidenti al rdattonsfaip that aich person may have had with any third party, in connection with 
the devdopttMait or sale of any service of the SdJer, and the Seller has no reason to believe there will 
be any sudti employntent or violation. 

4.17 Tr^^M^a With Affili;tte!t Bccept as set forth on Schedule 4. 17, no director, oflBcer 
or shareholder of the Seller, or monber of the family of any such person, or auy corporation,, 
partnership, trust or othra- CTttity in which any such person, or any member of the femily of any such 
peiBOT, has abene&aal interest greater than 5% or is an officer, director, trustee, partner or holder 
of any equity interest gnwrter than 5%, is a party to any transaction witfa the Seller, including any 
contract, agreement w other aitanganent providing for the employment oE, fimiishing of services by, 
rental of real or personal property from or otherwise requiring payments or involving other 
isbligations to zixy such person or finn. 

4.18 Taxes Except as set forth on Schedule 4 J 8, aU fbdoral, state, local and Iweign tax 
returns, tax reports and all required jforms and extensions required to be filed by the Seller on or 
before the date hereof have been timely filed with the appropriate governmental agencies in afi 
jurisdictions in which such returns and reports are required to be filed and all amounts shown as 
owing thereon hove been paid. All taxes (including income, accumulated earnings, property, sales, 
use, fiaodbise, excise, license, value added, ^neiL, enqiloyees' mcome withholding and social security 
taxes) which have become due or payable or are required to be collected by the Seller or are 
otherwise gtnrgnitflhte to any periods aiding on or before the Ctosing Date (other than income taxes 
taxable si the shareholder level) and aQ interest and penalties thereon, whether disptited or not, have 
been paid or will be paid in fiin or adequatdy lefiected on the Balaiu» Sheet or the Sejloc's books and 
records in accordance with GAAP on or prior to the CIosiagDate. All dq>osits required by law to - 
bq made by the Seller with respect to onployees' wtthboldSng taxes have been duly made, aixl as of 
the C2osii% Date aU such deposits due will have been niadc. The Seller has ddivercd to the Buyer 
true and complete coines of all of the Sdlo's federal and state income tax r^ums for the fiscal poiod 
firom its ino^on through June 30, 2001 and all reports and results of income tax audits, if any, 
related ther^, and will deliver to the Biiyer true and complete copies of all of the Sdler's federal 
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and state income tax retunis filed through the Qosing Date. No examination of any tax return of the 
Seller is currently in progress. There are no outstanding agreements or waivers exteadiog the 
statutory period of limiiatioiis applicable to any such tax return. 

4.19 };,-itigaliPO- Except as set forth on Schedule 4.19, there is no Q) action, suit, daim, 
proceeding, or invrangation ("Proceeding^ pending or, to the Knowledge of the Sdler and Jensen, 
threatened against or affecting the Seller (■whetfafsr or not the Seller is a party or prospective party 
thereto), or any property or asset of the StJler, by any Person or govemnjental authority, which (i) 
is reasonably likdy to have, uidividuafly and in the aggregate, a malCTial adverse effect on the 
business, assets or opwHtions of the S^er taken as a \^^Qle or <ii) seeks to delay or prevent the 
consumiDation of the transactions contraiqilated herrfjy. As of the date hereof neither the Seller nor 
any propaiyor assets of the Sefler is subject to any outstanding orders, writs, judgments, irgunctions 
or decrees C'Orders^^. To the Knowledge of the Sdler and JensCT, there is no basis for any claini, 
action or Prc)ceed(i)g against the Seller wfai(^ oouU reasoii^ity be eixpec^ 

efiect on the business, assets, operation or financial CCTKMon of the S Except 
as disclosed on Schedule 4. 19, there is no action or suit by the Seller pending or threatened against 
others. 

4.20 F-nvirnTmnent Health and Safrty Maitfin; 

(a) SeDer is in contpMance with EnvironmeaitaL, Health, and Safety Requtrentents, 
except for sudi iionoompiiaace as would not have a txiaterial adverse effect on the 

of Seller individually or in the aggregate. 

(b) SeBer has not received any written notice, rqxirt or other injforaiation regarding 
any. actual or alleged material violation of Environmeotal, Healtih, and Safety Req ui t ewents . or any 
material lidnHties or potential m^»rial UabiMes (^it^ietfaer accrued, absolute, contingent, unliquidated 
or odienvjse), including any investigatory, remedial or corrective c^ligations, relating to Sdlcr or its 
J&caities arisw:® under EnvnxsHneoial, t^baltfa, and Safety Requi i etneu t s and S^er is not aware of any 
conditioiis, circumstances or activities that threaten to result in such UabiHties. 

(c) This Section 4.20 coxrtaiDS the sole and exduave representations and warranties 
of SeBer with re^>ea to any environmental, hcwMl, cmt safety tnattCTS, inchtding without hmitation any 
ariacng wader any JEnvironmental, Heahh, and Safety Requkements. 

4.21 groker's or Finder's Fees . No agent, broker, person or fiorm acting on behalf of the- 
. SeU»i%tH-wfflbei entitled to any coinnnssiooocbiokfii's or fbdei^sf 

person cfHSroifing, controlled by or undor conunon control with the Sdler m cormec^on with any of 
the transaodons contemplated bereia 

4.22 Accounts Receivahle. To the KnowJedge of SdiCT and Jensen, all of Seller's accounts 
receivable arose in the Ordinary Course of Buraiess and are '"arms length". 
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4.23 Disclosure. M Doc«iii«to dclivci^ or to be dejivttced by or oa faehdf of the Sdltar in 
connection with this Agreement and the transactions contenqilated herdjy are true, complete and 
correct in all material respects. Ndlber this Agreanent, nor any of the other Documents contains any 
untrue statement of a matetial feet or omits a material fact necessary to make the statements made 
by the Sdler.haiein ortherestn, in light of tiic circumstances in which made, not misleading. Theat is 
no fact known to the SdUex whidi materially and adversely afiects the business, prospects or financial 
condition of the Seller or its properties or assets, which has not bem forth in the Documents. 

4.24 Natnes . To the KiKrwicdgc of the Seller and J«iscn, no other Person or business uses 
or has- the right to use the corporate name "Air Crrte Bkxk^ Inc." or any variant or derivative thereof 
in businesses aanfliar to the Business and to the Knowledge of the Sefler no PCTSon has ever tried to 
restrain the Seller from using such names or any variant or derivative thereof. 

4.25 Asseta Necessarv to Business . The Transferred Assets ctMistitute all assets and 
pTDpertieG (other than the Exduded Assets) necessary to cany on the businesB and opexations of the 
Sdier as prcsondy conducted exsxpt ikx routine record keeping and administrative fractions, and.the 
Parent docs not own any assets or properties (other than assets used for routine record keeping and 
adnrinistPBtive fimctions) which, arc being, or have been, used to carry on the business or operations 
of the Sefler as piesemly conducted. 

4.26 iTTvestment jp ^-TTTr^"^""' Sdkr has been fijlly informed to its complete satis&ction 
coocennng the business, currcnt operations, finances, and all other matters relating to Buyer whidh 
it oonsidens significant for the purpose of making an investment decision with respect to the ABS 
Shares. In particular, it understiutds that Buyer has not commenced businBss operations and it tmist 
raise significant capital in order to comoaeoce active business operations. Seller understands that 
there can be no assurance that Buyer will be able to raise sudi capitaL SeOer has beaa offered the 
opportunity to disoiss the Buyers afSatiswilfaiiJenAersofitsmaiiagemfint, to review such docum 
and Kxxinls as it consider appnj|Hiatc, and has recaved all information whidti it have requested with 
rc^)cct to Buyer. Sdler is fuBy aware ofaUc^thc risks involved in acquiring the ABS Shares. Sdler 
undeistands that Buyer is a privatdy held company and that there is no market for its secmitiea and 
there may be no maiket in the future. Seller understands tiiat the ABS Shares have not been (i) 
r^isteml under the Secuiities Act of 1933 as tnrwn^ nor (p) have they beat registered or quahfied 
under the applicaWe securities laws of any state in the United States, and are being issued in reliance 
upon the truth and accuracy of tte representations made herein wiA respect to my investmrait intent 
and suitahiKty as an investor. 
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ARTICLE V 

REPRESENTA'nONS AND WARRANTIES OF THE BUYER 



As an induc^eat to the Seller to enter into this Agreement and to consummate the 
transactions contemplated hereby, the Buyer represoits and wairmrts to the Sellra:, except as 
otherwise disposed in this Agreement or in the ca^ of any representation quaMed by its terms to 
a particular Schedule attached hereto, such ^jecific Schedule, that the statements made in this Article 
rV will be correct and complete at the date hereof and the Closing Date, provided, however, if there 
is no execution of this A^txraent then no party shall be tiable for any inaccuracy. 

5.1 QrEimMlPH Riiyw ia a CTsrpnnttvm ihity nrganiytifi vaHrfly Pririgfin|g anri in gnnH 

Standing under tfK laws of tiie State of Nevada and is duly quaMed to transact bustoess as a foreign 
corporation in each jurisdiction in which the failure to so qualify would have a material adverse 
impact on the BuyCT's ability to purchase the Transferred Assets and the Business pursuant to this 
Agreement and perform its obligations under this Agreement. 

SJZ Corporate Pr 'wff Mnl^My The Buyer has the corporate power and authority 
to execute, deliver and perform this Agreement The ejcecution, ddivery and performance of this 
agreement and the consummation of the Transaction have beooi duly authorized and approved by all 
necessary corpraate action of the Buyer. This Agreement has been duly executed and delivered by, 
and constitute the legal, valid and binding obligation of the Buyer enforceable against the Buyer in 
accordance with thdr tmns. 

5.3 Validity, Etc . NeilJ«rtlBexficuticmandd^ery by the Buyer of this Agreement, the 
coosonmiation by tfacBuycr of the TratttactiOT, trar the pefform^^ 

in onnpfianoe with the terms and conditions hereof and thareof by the Buyer wiH (i) violate, conflict 
with or resuh in any breach of any tiust a gteciuaut , artides of incorpoiahon, bylaw, judgment, decree, 
order, statute or regulation applicable to the Buyer, (ii) violate, conflict with or resxilt in a breach, 
ddkih. or temmiBtion (or give rise to any right of tcrroination, canctdlation or acceleration) unda* aijy 
law, rule or r^^iiation or any judgment, decree, order, govoimuental permit, licoisc or order or any 
of the terms, ccwlitions or provisions of any mortgage, indenture, note, license, agreement or other 
instrument or obligation to which the Buyer is a party, or (iii) violate any order, writ, injunctiou, 
decree, statnte, rule or regulation applicable to the Buyer. 

5.4 fioverrmiCT tfll A pprovais. No registration or filing with, or consent or approval of 
or other action by, any Federal, state or other governmental agency or instrumentality is or wili be 
necessary for the valid execution, delivery and perfonnance by the Buyer of this Agiecaneat. 

5.5 T^rolcef'a or Fmder^s Fee . No agent, brofcec, person or firm acting on behalf of the 
Buyw is, or will be, entitled to any comnrisaion or broJcM's or findw's fees fiora the Buyer, or icom 
any person controlling, controfled by or under common control with the Buyer, in connectioa with 
any. of the transactions ccmten^Ixted hereio. 



9/02/01 



15 



5.6 I3ia<^0g«rc . This Agrecmeat contains no untme statement of a oxaterial iact or omits 
a matenai feet necessary to make the statements made by the Buyer hereia or therein, in li^t of the 
circumstances in wMch made, not misleading. There is no fact known to the Buyer which may have 
a material advrase eftect on tbc Buyer's aMhy to pay or peiform its obligations imder this Agreetaent. 

ARTICLE VT 
COVENANTS AND AGREEMENTS 

6.1 Msnsatimt- 

(a) Accesa Pending the Ckvanfr The-. Srflrr wfll pt^-mrt the, Ri.yrir unri ii^ 

aoxamtants and Other representatives fiiU access duii^ houiBto all of its properties, 

books, contracts, coiiniritnients and records (including the right to conduct any ph3racal inventory or 
otherwise be present at or participate many such activity at any time prior to the Closing) and -will 
fiiroish the Buyer and ita represattatives during such period with all such infbiroation concerning its 
afi&iiB as the Buyer or its representatives may request. 

(b) Access After the Closing . The Sdler agree with the Buyer that on and after 
the Clbfflng Seller will pesrmit the Buyer, its respective representatives (including its counsel and 
auditors), during norxnal business hours to have access to and e^tanxboe and miske copies of all books 
and records of the other wiiich pertain to the Business (Lnduding correspondence, memoranda, books 
of accoimt, ptoroU records, audit work papers and the like) and which relate to the Transferred 
Assets. 

(c) Reooni Rfietttion. For a period ofsix years afler the Gosing, the Sdler agrees 
tlrat prior to the destruction or disposirion of any 5uch books or records pmaimng to the Buaness 
whidi rdate to the Transferred Assets shall provide not less than 30 nor more than 60 days prior 
written notice to the Buyer of any such proposed destruction or disposal. If the recipiait of such 
notice desires to obtain any of such documents, it may do so by noti^ng the Seller in writing at any 
time prior to the scheduled date for such destruction or disposaL Such notice must specify the 
dcwuiitaits which the Buyer wi^bcs to dJtain. The parlies ahafl then prtmiptlyarraiige for the delivery 
of such documents. AU out-of-pocket costs associated with the deJivety of tiie requested documents 
diall be paid by the requestii^ party. 

6.2 Best Hflbrt.^. The Seller aixi dte Buyer shall cadh use best eflEbrta to procure upon 
reasonable tenns and conditicMis -all -approvals, -coropicdon. .of .all. -filings, .alJ -.te^strarinos .and 
can^cist^ and saris&ction of all other requirements prescribed by Jaw whidi are necessary for the 
consummadon of the TransfKtion and fbs Buyer's owner5faip and operation of the Business after the 
Cloang Date. 

6.3 Tax I^ e^fmif The Sdler shall prepare arid timeiy file, at its sole expense, ail of their ~ 
required tax returns for all periods ending on or prior to the Closing Date. The Seller shall be 
respon^ble for the paymrait of, and win indemnify, defend and hold the Buyer harmless against all 
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toics due or assessed which rdate to the operations of the Business for all periods ending on or 
to the Efifeotive rune. 

6.4 Conduct o f Business . 



(a) Pricr to the Effective Tiinc, the SeEerr shall use its best efii^ 

possession and control of all of tibc Transferred Assets and the Busineas, to preserve the goodwill of 
the Seller's customers aad othera with whom it has business relations, to preserve the SeJler's 
relatkmrfrips with its em^Jloyees, to preserve the Seller's relationsijips with the members of its referral 
and broker netwoik and to do nothing to impair the ability to keep and preserve its Business as it 
exists oni the date of this Agreement. 

(b) The Sefler will itt)t do or omit to do any act, or permit any act or omission to 
act, v/iMs. may cause a material breach of aiy contract, c omndU iiaa. or obHgation of the Seller related 
to the Transferred A5«i$ or the Business, or any breach of any r^esentation, warranty, covenant 
or Bgreemeot made by the Seller hwem. 

(c) The SeflerwiU duly cornply with aU laws api&cablc to the Business othCT than 
laws the noncompliance with which would not have a matenai adverse effect on the condition 
(financial or othwwise), assets, liahifities, operations, business or fwospects of the Sdler or on the 
Transferred Assets or the Busmessi, and all laws compliance -with wWch is required for the valid 
efiectuation of the transactions cotitctnplated by this Agreement 

6.5 Pgymsnt pfLiubflitreg- The Sdkr shall pay and satisfy in fiiU all of its obHgationa and 
liabilities, of any iiature whatsoevav which accrue prior or subsequent to the Oosing Date. 

6.6 Consents The Sdler shall use its best efforts to obtain from the other parties imder 
the Contracts, and ftom other parties with any interest in other Transferred Assets, consents 
necessary to the assignment of the Contracts and the Leases to the Buyer wifiiout any amendment, 
modification or change in the terms of such Cxjntracts or Leases, and consents necessary to the 
fcransftar of the other TransfcirTcd Assets. 

6.7 Foii)earances - Duriitg the period fitjm the dale of this Agrement to the Effective 
Time, the Sdler ^laS not, without the prior written or vabal consent of an authorized oflBcer of the 
Buyer 

(a) change hs ensting policies or business opoalion in any material respect; 

(b) take any action that wotdd materially impede or delay the consiunmation of 
the tiansactiona cont«nplated by thb Agreement; 

(c) increase the salary of its directors, officers or ranployeea; 
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(d> hire any employee or enter into or modi^ anv croploymfint, consulting or othea- 
similar agreements; 

(®) *spose ofany property or asset, njakeatiycontrm or agreemem,^ 
in any transaction, except in the ordinaiy course of bxjsiness consistent with prudent business 
practices; 

(f) make any changes in accounting procedures, m^hods, poUcies or practices or 
the manner in which it conducts its business and maintains its records; 

(g) except in the ordinary counic of business consistent witti prudent business 
practicca and odstii^ poKcy, incur any indrfjtedness fijr bOTrowed money, assume, guarantee, «uioise 
or otherwise as an accommodation become responsible or liable for the obligations of any other 
individual, corponoion or other entity, accelerate payments under any notes receivafaic or permit or 
allow any of the TransfeiTed Assets to be mortgaged, pledged or otherwise subjected to any Claim; 

(h) tcmmiate or modify any lease, license, permit, contract or other agiie^ent to 
wMclv it is a party; 

(0 make any capital expenditures or commitments in excess of $15 000 in til6 

I M- ■ / : 

/x'i OTBKrts «niX «bmn cithcaaumjoa ol comnnnncnTa m eacccse Ol II^'^OOO w fpe 



(t) make My cdpiXBi expeoc&mes OT commMe^ 
aggregate for additions to property or equqnnent, or agree to make any such expetutiture or 
commitmait; or 

Q) agree in writing or otherwise to take any of lite foregoing actions or «igag« 
in any activity, enter into any transaction or take or omit to take any other action whicb. would make 
any of the representations and warranties in Article IH of this Agreement untiue or incorrect in any 
mat&M respect if made anew aSber engaging in such activity, entering into such transaction, or taking 
or omitting such other act 

6.8 Non-Competition. 

(a) I>jrit]g the penodccnimeDdi^ on the Oosii^ Date atid ending five 

the Closing Date, netthtrfhe Sella- nor J«weo nor any of thdr Affiliates will directly or indirectly 
compete wtdi the Bi^er in the Business, raigage in any aspect of the Business, undertake to plan or 
organize any entity that niay engage in the Business, or own more than a 1 % equity interest in any 
entei pii se that engages in the Business. 

(b) Definition of rotTTp edtion. The term "compete" as used herein mchideff 
sohciting or sdfing any advice or product offered in the operation of the Business or customarily 
offered in any other &ctoriiig business . 

(c) Rnfrnira»mpj>t It is the desare and tnteatt of the parties that the provisions of 
this Section shall be enfijrced to the fullest extent permissible under the laws and public poUdes 
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applied to each juiisdicdon in -which ea&rcement is sought. The invaJidity or nonenforceabflity of 
this Section 6.8 in any respect shall not affect the validity or enibrcjeability of this Section 6.S in any 
other reflect or of any other provisions of this Agreement. If any particular provision or portion of 
this Section is breached by the Sdkar, the Buyer shall be entitled to an injxinction restrainiiig such part 
fixrm such breach. Nothing ii^reb shall be constmed as prohibiting the Buyer from pursuing any other 
reraedies for such breach or threatened breach. 

{d) Consideration- The undertakings and covwoants of the Srfler and J&asctx 
contained in tins Section 6.8 are an integral part of the transaction£ set forth in this Agreonent, and 
the purchase price paid ahd to be paid by the Buyer pursuant to this Agreement shall be consideration 
not only for the Transferred Assets but also for the imdertakings and covenants of the Seller and 
Jeaisen set forth herein. 

6.9 ronfidflfirial Tnihrmation In ligiitQftibepo3fflbilhyofinx?)atable damage to the Buyer" 
if the. Seller's confidential knowledge of the biuinesa and afiSurs of the Seller wese disclosed to or 
utilized on behalf of any persoti, firm, corporation or other business entity which is in competition in 
any OKBteiciei respect with any line or hues of business of the Seller, the Seller her^^y covenants and 
agreeslhat for a period of five yeaiB after the Cloaiig Date it will not, and it will ensure that none of 
13 affiliatifts wifl, without the prior written consem of the Buyer, disdose or use any such confidential 
information except to authcHized representatrves of the Buyer. 

6.10 NoKegodatkms. Nathec the Sdler nor Jensen nor any affiliate thereof will directly or 
indirectly (through a rqjresentativc or otherwise) solicit, or fiamah information to, any prospective ■ 
buyer, ctamtttancc ncgotiations with any otha- party or enter into any agreement whh any other party 
concerning tlw sale of ihs Transferred Asse^ the Sdler or any part of the Seller. 

6.1 1 Diadoaure Supplaneots . From tiine to tiine prior to the Effective Tnne, the SeUffl- shall 
promptly sui^iemeot or amood any materials previously disclosed and delivered to the Buyesr- 
pursuant hereto with respect to any matter h^eafier arising which, if existing, oocunmag or known, 
at the date.of this Agreement, would have been required to be set forth or described in materials 
previously disclosed to the Buyer or which is necessary to correct any information in such materials 
which has been reidered materially inaccurate thereby. No such supplement or amendment to such 
materiab shall be dimmed to have modified the represoitations, warranties aiKl covenants of the 
parties for the pwpose of deteitnining whether the conditions set forth in Article VI hereof have been- 
satisfied. 

ARTICLE Vn 
COlTOrnONS TO THE BUYER'S OBUGATTONS 

The obligations of ftte Buyer under this Agreement to consummate the other transactions 
contemplated hateby is subject to the satisfaction, on or before the Qosing, of the foHowing 
conditions, each of which may be waived by tl« Buyer m its sole discretion: 
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. 7.1 RapresentationH and Warranties . The represematious and warranties made by the. 
Sdler and Jensen in this Agreement, and the statements contained in the Schedules annexed hereto 
*- orin any instrument, list, certificate, or witiiig delivered by the SeUer pin 

shall have been true in all materiai respects -when made and at and as of the Closing Date as though 
such representations and watranties were made at and as of such date, exx:ept for any changes 
permitted by the terms of this Agreement or consented to by the Buyer in writing. 

7.2 P trforanance. The Seller ^1 have performed and compUcd with all agreements, 
obligationB and conditions required fay this Agreement to be so peiformed or complied with by it, 
prior to or at the Closing. 

7.3 fMficmt' Certificate . Tlw Sd^W" shaU have ddivCTed to the Buyer a certificate, dated 
the Closing Dale, and executed by two principal executive officers of the Seller certifying to the 
fijlfillmcnt of the conditions specified in SeotioiB 7. 1, 7.2, 7.4 and 7.5 hereof 

7.4 Conaents. AH approvals of applications to public authorities (federal, state or local, 
dcanestic or ftragn), all consOTts and approvals of any private persons, and all necessary corporate 
and shareholder action, if any, the granting or performing of which are neccasary, in the reasonable 
opinion of the Buyer, ftjr the consunanation of die transactions contemplated hereby shall have been 
obtained, and no such approval or action shall contain any condition which materially adversdy 
affects or will materially adversely afiect the Transfiaxcd Assets or the Business. 

7.5 LttigattotL 

(a) There shall be no order, decree or itqunction of a court of con^petent 
jurisdiotion, indudiiig the eiJdBry of a prel^^ 

the perfbnnancc by the Buysr, the Srfler of its obligations hereunder or (ii) would impose any 
mat»ial limitation on the ability of the Buyer cflfectiveiy to exercise fidl rights of ownership of tiie 
Traorferred Assets, the Business and the goodwill associated therewith. 

(b) No action, suit or proceeding befiwe any court or any govemmcntai or 
regulatory authority shall be peiKling against the Buyer or the Seller, cfaallaogm g the validity or 
legality of die transactions contemplated by this Agrccmcnt 

7.6 Closiag Documents . The Seller shall have delivered all of the resolutions, certificates, 
dopwnwis aiid mstrumcnts required by this Agreemem. 

7.7 Corporate and Shareholder Authorizaflgii AU corporate and sharrfmlder action 
necessary to authorize the execution and ddrvery of this Agreement and consummation of the 
traiisacfioos contaaopiated hereby shall have been dufy and vahdly taken by the 

thereof ischiding approval by all of the shardioldcrs of the Sdler. 

ARTICLE vm 
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CONDITIONS TO TBJL SIXLEB'S OBLIGATIONS 

The obligation pf the Seller to transfer the Transterred Assets to the Buyer and to 
consmtimate the otiier trmisactiods contemplafced hereby is subject to the satis&ction, oa ox before 
ths Clofioig Date, of the following conditions, each of which may be waived by the Sdjer in its sole 
discretion: 

8.1 Repreaentatjons and Warranties. The represeaitaations and warranties rasdc by the 
Boyer in ttris Agreenwat shall have been true in all matmal respects when made and at and as of the 
Closing Date as though such refH-eaeotations and warranties were made at and as of such date, except 
for any changes pe«nitted by the tOTDis of this Agreemwit or coiisccited 

, 8.2 Per f i Kngm ce. The Buyer shall have performed and complied with all agreements, 
oMigalioro and coalilions required by tins Agreenifflit to so be 
to or at the Closing. 

8.3 Officera' CotbScate. The Buyer shall have delivered to the Sdler a certificate, dated 
the CJoang Dale, and executed by two prindpaJ executive ofBcera of the Buyer, citifying to the 
fijlfiUment of the conditions specified in this A^eement. 

8.4 Litigation . 

(a) There simil be no order, decree or injunction of a court of competent 
jurisdiction, inchiding the amy of a preHminary or perawnent iigunction, which prevents or delays 
the performance the Bujner or the Sdler of its obligations hereunder. 

(fa) No action, suit or proceeifing before any court or any govemniCBntal or 
regulatory afltbority shall be pending against the Buyer or the Sdler, challenging the validity or 
legality of the transactions contemplated by this Agreement. 

8 5 f;% van y|>>cimients - The Bi^ sfaaB have dcUvoxd all of the tesohitiona, cHtificates, 
docwnents and instruments required by this Agre«nent. 

8.6 Comofls . AHapprovalsof applications to public authorities (fedraal, state or local, 
domesdc or ftoe^), all consents and ^jprovals of any private persons, and all necessary corporate 
and shareholder action, if any, the granting or performing of which arc necessary for the 
conBummation of tire transactions contemplated hereby shall have-bssR-obtaiasd, 

AKTICnLE EX 
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IKDEMNIFICATION 

9.1 Sumval - All representations, warranties, agreements and covenants in this Agreement 
shall survive the Closing of the purchase of the Transfmed Assets contemplated hercijy and any 
investigation at anytime made by or on behalf of any party for a period of five years and all such 
rqTTOentalirais and warrandes, agreemems and covenants shall expire on the second anniversaiy of 
the Closing Date. Notwithstanding anythins else contained herein to the contrary, tax and 
environmeotai claiins, shall survive for the fijll period of the applicable statute of limitations, and until 
finally resolved and satisfied in ftJl if asserted on or prior to the expiration of any such period. The 
rqffesodations and warranties shall not be aflocctcd or otherwise dimimshed by any investigation at 
any time by or on behalf of the party for whose benefit such representations and warranties were 
made. . 

9.2 TndBmnification hv the Seller . Subject to the terms herran, the Sdler, shaB indoraiify, 
defend and hold the Sellsi's Indemnitees harmless ft^om, against and with respect to any Damages, 
arising out of or in any manner incident, relating or attributable to: 

(a) Any inaccuracy in any representation or breach of any warranty of the Sdler 
contained in this Agreem^n; 

(h) Any failure by the Seller to perlfonn or observe, or to have perfi>rmcd or 
observed, in fidl, any cov«iant, agrccmeot or condition to be performed or observed by it under this 
Agreement; 

(c) Rjdiance by the Buyo" on any books or records of the Seller or written 
infbiroation fiimisbed to the Buyer pursuant to this Agreement by or on behalf of the SdDler in the 
event'that such books and records or written information arc fialse or matoMly inacoirate; or 

(d) Material Liabilities or obligations o^ or claims against, the Buyer (whether 
absdute, aocnied, contaig^ or otherwise) relating to, or ari^ng out of, the sale and transfer of the 
Business hereuiMler, the operation of the Busimsss prior to the Closing Date or facts and 
cittwnstances rdteting spedfically to the Business, or the Seller existing at or prior to the Closing 
Date, whether or not aich liabilities; obHgalions or claims weie known on such date. 

(e) liabiHties or obligations of, or daims against, the Buyer (whether absolute, 
accrued, contingent or othearwise) relating to, or arismg out of, any actkjn of the Seller or the Parent 
rdatii^ to the operation of the Busmess subsequent to the Closing Da±e. 

9.3 N otice to the Sdler, Etc. Ifanyofthe matters as to which the Seller's Indenroitees are 
cftttdcd to receive indomiification under Section 9J2 should entail litigation with or clauns asserted 
by parties other than the Sellw, the Seller shall be given prompt notice thesrcof and shall have the 
right, at their expense, to control such daim or litigation i^wn prompt notice to tl» Buyer of their 
election to do so. To the ejrtent requested by the ScBer, the BuyCT, at its expawe, shall coopame 
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with and assist the Seller, in connection with such cMm or iitigalion. The SeUcr shah have final 
authority to dateimine att wsOen in connecaon with such claun or Htigation; provided, however, that 
tbe Parent and the Seller shall not settle any third-paity claim without the consent of the Buyer, which 
shall not be unreasonably denied or ddayed. 

9.4 TnHemnificatinn hv the Biiver. The Buyer shall indemnify, defmd and hold the Buyer's 
IjKlfimmtccs haonlfiss ftt)m, against and with respect to any Damage 

incident, relating or attributable to: 

(a) Any inaccuracy m any representation or breach of warranty of the Buyer 
cpntoined in this Agreement; 

(b) Any failure by the Buyer to perform or obsecvc, or to have peiforaicd or 
observed, in fidl, any covenant, agrcemoit or condition to be p»fbnned or observed by it under this 
Agre«neDt of the Documents; 

(c) Rdiance by the Seller ott any books or records oftheBi^ or reliance by the 
Sdlar ran any written infbnnation fiiroished to the Seller pursuant to this Agreement by or on behalf 
of the Buyer in the evoot diat such books md records or written information are false or inaccurate; 
or 

(d) The fiuhne of the Buyex to pay or perform undra- the assumed Contracts and 
subsequent to the Closing Date. 

Pmvide4 however, the Buya's Ihdeomitees shatt not be entitled to indena^ 
until Damages in total exceed $1 5,000 and then only to the csdieot of aggregate dan]^ 
ofS15,()00. 

9.5 I^otice to Btiver Etc. If ai^ of the matters 8S to which the Buyw's Indeomitees are 
mri<ja d to receive indctnnificatioa under Section 9. 1 should raitail litigation with or cUdms ass^ted 
by parties otha: than the Buyo", the Buy«: shall be grvea prompt notice thereof and shall have the 
rigbl, at its eipeosc, to control such daim or litigaiiOT upon prompt noti 

todoao To the cxtoDt requested by the Buyer and the SeUec, at theke3q)ense,shan cooperates^ 
and assist tihe Buytx, in ccamection widi such ctetm or Htigation. The Buym shall have final authority 
trt ^p^y nrrine all matters in cofgMction with such cfaim OT IhtgaxHU lativided, howevcT, that the Buyer 
shall not settle any tWrd-party claim without the consent of the Parent, vdiich shall not be 
uiucasonably denied or delayed. 
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ARTICLE X 
TERMINATION 

10.1 Trrmm^on of Agreement . This Agreement xnay be terminated at any time prior to the 
Closing; 

(i) by mutual agreement of the Sdlcr and the Buyer, 

(ii) by the Buyer, if there has been a materiai violation or breach by the Seller of 
any of its agreements, representatians or warranties corrtaiiial in this Agreement which has not been 
waived in writing or if there has been a mataial Mure of satisfaction of a condition to the obligations 
of the Buyer which has wjt been waived in writing and, in each case, which h^ 

30 days aftes: written notice thereof is given to the SeDer 

(iir> by the Sdtter.iftherc has been a material violation or breach by the Buyer of 
any of the agreements, repiBsenlHJions OT wananties coiitained in th^ 

waived in writing or if th«e has been a material feihire of satisfection of a cotKHtion to the obhgattons 
of Ae SeOer hereunder which has not been waived m wriring and, m each case, which has not been 
cured within 30 days after written notice thereof is given to the Buyer; and 

(tv) by any iwrtyhflrrtoiftheOosii^ shall ixrt have occurred on or befixe October 

31 2001 (provided, that the terminattDg party is not then in material breach of any representation, 
wt^ranty, txjvenant or agreerosjt contained herein or in any schedule or document ddivered pursuant 
thereto). 

102 -Speciiic Perfo rman p^ Remedies. The parties acknowledge that thar 

respective rights to consummate the transactions contemplated hereby arc spedaL umque and of 
ejctraordmaiy character. Each party agrees, therefore, that if it violates or feils and/or r^se« to 
perform any covenant or agreement made by H herein, the other party or parties may, m addition to 
any remedies at law for damages or other reUe^ institute and prosecute an action to enfiirce specific 
pafbrmanoeofsucfa covenant or agreement or seek any other equitable xdief. In addition to any and 
all equhaWe rtanedics, the breaching Party shall p«y to the non-breaching Party an amount equal to 
the sum of all the expenses of the non-bi^acfaing Party related to this Agreement 

Fii^ n f Tff n^rn^fF^ I jpcm die termjnaticai of this Agrectnent, no party shall have any 
ftirther obHgHOon to any other party, except that if a nod-breachmg Party shall property terminate this 
Agreement because of a material violation, breach or Baiuic of the other Party pursuant to Section 
1 0 1 fii) or (iiiX tiwi die breaching Party shall promptly pay to the tion4>reacbing Party agreed-upon 
licfuidatEd damages of $7,500 in cash in imnic<fiatfily avaiMile fimds; if such material violation, breach 
or feihircisTwUfol then the breaching Party sfaaU also pay to the non^breacWng Party an amount equal 
to the sum ofall the expenses pf the non-breaciung Party related to this Agreement 
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AIITICIJ:XI 
MISCEUANEOUS 



11.1 Notices All notices, requests, consents and other comimraicalions hereunder shall be 
in Ttmtniftshafl be addressed to the i«»hing party's address set fb such otho" address 

as a party may deaignate by notice hereunder, and shall be either (t) deUvered by hand, (ii) sent by 
recognized ovranight courier, (iii) made by telecopy or facsixude transnrissioa, or (iv) smt by 
registeted or certified ttudl, return receipt requested, postage prepaid. 

If to the Buyer 

Advanced Building Systetns, Inc. 

12091 South Cattail Cir. 

Draper, Ut 84O20 

Attn; Bryan Hunsaker 

Chief Executive Officer and President 

FaxNo. (801)501-0124 



If to the Scaer. 

Air Crete Block, Inc. 
9948 So. City Lights Cir. 
South Jordaxi, Ut 84095 
Attn; Dan Jensen 
President 

Fax No. (801)282-4323 



Afl iKJtices^ requests, consents and other oonimiinicatioDS h«^ 
been given CO if ^ hand- at the time of the deHvery thereof to the receiving party at the address of 
such party set finth above, (p) if sent by overnight courier, on the next business day following the day 
such notice is ddivered to the courier service, (iii) if made by trfecopy or fecamile transmisaiDh, at 
the time th^ tecdpt thereof has bem aclaiowie(%Bd by decuxwnc confirmation or otherwise, or (iv) 
if sent by r^istff ed <x certified mafll, on the fifth business day following the day such inailiDg i s sait . 
The address of any party herein may be changed at any time by written notice to the parties. 

11J2 EatiffiikeBaaCiSt. TMsAgrwrnrat embodies the entire agreeincnt and understanding 
between the parties hereto with respect to the aibjet* matt©- hereof and siq>eisede all prior oral or 
written agreemems and understandiags relating to the subject matter hereof. 
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1 1.3 Mndificalions ap^ Amendments, The terras and provisions of this Agreement may be 
modified or ameaoded only by written agreement executed by all parties hereto. 

1 1 4 ft«^p^^mWiHm ff F.ffect . Neither this Agreement, nor any right hereunder, may be 
assigned by any of the parties hereto without the prior written consent of the other parties. This 
Agreement shaH be binding upon, and inure to the benefit of, the parties hereto and their respective 
heirs, pctsonal representatives, successors and peroritted assigns. 

115 pnrtieRinrntgresL Nothing in titis Agreement, express or inD?>liEd, is intended to confer 
upon way Person other than the Buyw or the Sdler, any rights or remedies of any nature whatsoever 
under or by reason of this Agreement except their re^jcctive successors and pennitted assigns. 
Nothing in this Agreement shaU be construed to create any rights or obligations except among die 
parties hereto, and no other perron or entity shall be regarded as a third-party beneficiary of this 
Agreement. 

1 1 .6 GajmninsI^ This Agrwaneoi and the rig^ 

shMl I* codstnwd in aocoidaiK* widi and governed by the intOTid laws of the Ste^ 

givwog effect to the conflict of law principles thereof 

11.7 Affaitration. Any dispute or difiference between the parties hereto arising out of or 
t^aiixiS to this Agteement shafl be finally settled by arbitration in accordance with the Commercial 
Rules of the American Arbitration Association by a panel of three qualified arbitrators. The Sdler 
and tiie Buyer riwll each dioose an arbitrator and the third shaU be chosen by the two so chos«i. If 
rather the Seller or the Buyer fails to choose an arbitrBtor within 30 days after notice of 
COTmoesocanent of artetralion or if the tv«> arfartrators M to choose a third arbitrator within 30 days 
after tidr flHXJtntoient, the Amraicau Arbi^ 

the dispute cffdiffeffBoce, appoint the axbitrator or arbitrators to constitute or complete the panel as 
tJiel case may be. Arbiti^on proceedings hereundar may be initiated by either, the Seller or the Buyer 
ouddng a written request to the American Arbitration Association, together with any appro^ 
fifing fee, at the office of the American Art^rarionAssociafi AD arbitiation proceedings 

shftD be held in Salt Lake City, Utah. Any ordo- or detcrroinatioaofthe arbitral tribunal shaU be final 
and binding upon the parties to the arbitrti&on and inay be entered in any court b«rt^ 

11.8 SevaatnHtv . M the evtrt that any arijitr^ tribunal of conqjctMit jurisdiction shall finafly 
determine that any provision, or any pOTtion thereof contained in this Agreemeot shafl be vm^ 

unefrforceaWe in any respect, then such proviinoa shall be deemed Knated to the extent that such 
aibittal tribunal detOTnines it enforceable, and as so liimled shafl remain in fi^ Itt 
the event that sudi arWtral tribunal shafl determine any such provision, or portion thCTeot whoUy 
imoafbreeablc, the teniflinii^ provisions of this Agreement shafl nev«alhdes» remain ia fldl force and 
effect 

11.9 Tnter pretation . The parties hereto acknowledge and agree tfiat: (i) the rule of 
construction to the e^ that ambignities are resolved Jtgainst the drafting party shafl not be 
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employed in tiue iotopretatiDn of this Agreement, and (u) tho tenna and provisions of this Agreement 
shall be constitied fairly as to all parties hereto and not in fevor of or against any party, regardless of 
wfuch party was generaily responsible for the prqparation of this Agreement. 

11.10 rJf^^iim ^ and CaptiQoa . The hsadings and captions of the various subdivisions of this 
Agreemrat are for convenience of reference only and shall in no way modify, or afect, or be 
consideted in constnongor interpreting the meamng or oonstmction of any of the terms or provisions 
hereof 

11.11 Rrfiance - ITie parties hereto agree thai; notwhfastanding any of any party to this 
Agreement to investigate the affeirs of any other party to this Agreemait, the party having such right 
to investigate shall have the right to rdy fiiOy upon the repntscntations and warranties of the other 
party expresdy contained herein- Notwithatandii^ the above, any breach which is waived in writing 
by the non-breaching party shall not be deemed a breach of this Agreanent. 

11.12 Expenses . Each party sbaU pay its own fees and expenses (including the tees of airy 
attorneys, acctnMitants, appraisers or others engaged by such party) incurred in connection with this 
Agtecnunt aoi the transactions contemplated hereby whetha: or not the transactions contemplated 
horeby are consimamated. 

11.13 Qenda:- Ail pronouns and any variation thereof shall be deemed to refa- to the 
mascuUne, foBHnine, neuter, singular or plural as the identity of the prason or entity or the context 
may require. 

11.14 PiAlicitv. No party shall issue any press rdcase or otherwise make any public 
statranoot with respect to the execution ot or the transactions conteniplatcd by, this Agreement 
wt&out consulting with the other parties prior ther<rto and except as may be required by law. 

1 1.15 f^ramtfvju^. TWs Agreament may be executed in one or more countETparts, and by 
diffferent parties hereto on separate counterparts, each of \d)ich shall be deemed an original, but all 
of whida together shall constitute one and the sanae instrument. 

1116 iS ^flfhiles Hxhibhs an d Amendments. IHsclosure in any Schedule of any aUegations 
withiBS?>ectto any alleged feihne to peifonn, or breach or defeult of a contractual or other duty or 
obligation shall not be deemed an admission to any party other than a party hereto that such has in 
feci ocourred, but shall be efiective for the purposes for which such Schedule is nitended as if such 
had in fact occurred. 

. 1 1.17 Buyers PeriPTmance Buyer must pedbrm any one of the following events within 6 
months of the transfer of all of tibe s^ot identified assets. 

1. ABS shall secure a mnmnum $1,000,000 or. 
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2. Secure a signed contract with the Veneawelan parties and begin implementation of the 
production process or, 

3. Begin production and execute aales of the block. 

In the event that ABS is wwuccesM in their perfbnnaiKK afl reinaimng transfoxed assets 
not been spent in the ixmnai course of business, including all transferred Intellectual Properties, shall 
be retnmed to Air Crete and Jensea The pertbnnance schedule may be extended or alt«:ed at any 
time if agreed upon in writing by both the Buyer and the Seller or Jensen. 

IN WrmESS WHEREOF, tire Buyer and the ScUcr have each caused this Agr^^ 
executed by its duly authorizsed ofScer all as of the day and year first above written. 



Buyer 

ADVANCED BUILDING SYSTEMS, INC., 
a Nevada corporation 



By.. 




Bryan R. Hunsaker 
President 



Seller: 



AIR CRETE block; INC , 




Wahs- Browning 
Individually 
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Exhibit "A" 
Air Crete Assets Bill of Sale 

Air Crete Block hereby agrees to sell the following Assets to Advanced Buildiiig Systems (ABS), 
for the sum of 2,200,000 shares of ABS stock. Detaik of this transaction arc otrtlined m the Asset 
Purchase Agreacnent. 

Foridift 

Cement Screws 

Air Compressor 

Hot Water Boil«- & Phimbing 

Hydraulic gates for hoppCTS 

2Silos 

Wfflgh equipment and scales & Rdays 
PLC, ElecJrical panel, Saasors 
Water ptraips 
Oil pump 

Hydraulic motor, reservoir & supply Hues 

Mold release system 

Material discharge hopper 

Hopper washout syston 

Mold hopper 

Mold 

Conveyor system 
Foam Gottcrators (2) 
Foam storage. tank & Seaisors 
Overhead conveyor system 
Sand Hopper 
AutoraaticHa Program 
Trade Secrets 
Piateots 

Patents Pending 

Foaming agent fiMinuiatKin 

BldCk proAiction process 

This Ust i^prescnts substantially all of the Air Crete Assets, Additionai Assets may be added at 
any time by Tvrittesti aigreenieat between Air Crete and ABS. 

^ttHer Bwyer. 

r LigiWs Crr. ^ ^2091 S. CaOail Cir. 





Biywai 

Preskksut 



r>nfrayt y ^ ^Myr^ff lfTtt and Asspnuttion AfT^mePt 

Ttts Agreemeat is entered into this day of Septranber, 2001 by and among Air Crete Block, 

Ino. ("Sellesr"), a Utah corporation, Dan Jensen and Advanced Building Systems, Inc., a Nevada 
corporation CBuyer"), 

Transfer ^^ fl«iet5. 

Upon the terms and subject to tht conditions set forth in this Agreemsit, at the Closing Time, the 
Sdler shall transfer to the Buyer, free and clear of aO Liens, all of the Transferred Assets as set 
forth on Esdribk "A" attached hereto in the name "Air Crcte% or any derivatives thereof, which 
include* but are not Umited to, properties and rights owned by the Seller or in which the Seller has 
any right or interest, inchading business agreanents, property, accounts recdvable, fioodw0l, 
patents, paMmts pending, supplier hsts, trademarks, copy rights, customer lists, assignable licenses 
and pennits, processes, service marks, know-how, show-how, fonnulaiions, trade secrets, 
assignablo software (inchiding, to the extent owned and transferable, documentation and related 
source and object codes), assignabk; ficcos^ thereto, computers and computer equipment, files 
aiid other reconis, systems and processes, security deposits, contracts, anrangemes*^ 

undcsnstandings, oral and written, fonnal and infonnal, for work to be pecformed and/ or services 
to be provided, real estate and tntCTests therebi. Icaaehold and other improvements, mac^ 

machmery, equipmcot, fiimrturc, fixtures, supplies, all rights and claims under insurance policies 

and other contracts of whatever nature aU of the right, title and intersst of the SeDer m the name 

"Air Crete", or any detivHtives thereof 

TSfo A.»«fTnprinnofT.iabiKties. , ^ . 

Bi^ shall not be obligated to pay or assume any HafaiHty of Sdler or its AflBhales mchiflmg, but 
not Iknited to, any account payable, loan, agnxmeait or dahn for damages resulting from personal 
ii^ury or any othcrmatter occurring prior to the Closing. Any and all HabiKties or obligations of 
Sdier for ponwnal injury (inchiding sdmiss, iniuroa, disease, pain and suffering, loss of fotnre 
edflnngs, death, punitive damages and the Hke), property damage, and od^ 
daims arising out of Seller's (or any predecessor's) conduct of business prior to the Oosmg, 
whether or not any claim or litigation has been mstituted with respect thereto and whedifir or not 
any claim is covered, partially or folly, by insurance, any mortrgage, security m^ 
encumbrance of any kind aflfecdng the Transfierred Assets. Any obligauons or liabihty ansmg from 
the rriationahip between Sefler and any of its employees, shareholders or agents. Any obhgmons 
or liaWKty of Seflcsr for anv federai, state, local or foreign taxes, whenever mcurred or accrued, or 
any interest or penalties with respect th«eto. Any obligation or liafaility of Seller ansmg under Has 
AgitWiment or die tiuraactions contemplated hereby. Any obligations or liability ansmg as a result 
of the mm or alleged feiluce of to comply with any applicable local, state or federal law. 
ordinance, regulation, order or decree Ajoy legal proceedings (and any debts, obl^ 
Ihtbffities widi respect thereto) now pendmg or hereafter instil 

proceedings (and any ddrts, obligations and HabiHties with respect thereto) mstituted pnorto or 
afterth5jiat|! of this Agrwmeait arising out of the Buaness prior to the Qosing. 

, .By:. 

Usax'j^sen Bryanl 
Prwidejit,.Seto- President, Buyer 




ran R. I£insa£:er 




BILL OF SAUE 



THIS BILL OF SALE (this "BiUofSMe") is made as f fJ^^^^^J '^jj^ 
CRETE BLOCK, INC., a Utah corpon^on ("S^ler"), m favor ot ADVANCED BUILDING 
SYSTEMS, INC., a Nevada corporation C'BMxe") 



Recitals 



A Seller a»d Buyer have entered into an Asset Purchase Agreement dated 
September 2, 2001 (the "Aa^seDt"), puraiant to wMch Buyer ts purchasing from Seller, and 
Seller is selling to Buyer, the Transferred Assets (as defined m the Agreement). 

B For good and valuable consideration, the adequacy and receipt of which are 
hereby acknowledged by Seller, SeUer is giving this BHl of Sale for the purpose of effecting such 
purchase and sale pur suant to the provisions of the Agreem ent. 

NOW, THEREFORE, Seller hereby agrees as follows: 

1 Sale of Transferred Assets . Sdler hereby irrevocably and unconditionally scUs, 
conveys assigns, transfers and deUvers to Buy^", its successors and assigns, all nght, Utlfc and 
interest in and to aU Qf the Transferred Assets, as that tcnn is defined m the Agreraaent, 
including, without limitation, die Transferred Assets identified on Exhibit A attached hereto, but 
eKchiding any intellectual property. 

2 >JnRipht.s in Third Parties . Nothing expressed or implied m this BUI of Sale is 
intended to confer upon any person, other than the parties to the Agreement and their resp«Jyc 
successors and assigns, any rights, remedies, obligations or liabilities under or by reason of Ibis 
Bill of Sale. 

3 <i,j^n^< and A*^wgn.q This Bill of Sale is executed pursuant to the Agreement 
and is entitled to the benefits thereof and shall be binding upon and inure to die benefit of SeUer 
and Buyer and their respective successors and assigns. 

4. Ooveming Law . This BiU of Sale shall be governed in accordance with the laws 
of tite State of Utah, esccluduig die choice of law provisions thereof 

5. No Amendmenta. No amendments to this Bill of Sale shall be efiective unless 
made in writing and signed by Buyer and Sdlcar. 

IN WITNESS WHEREOF, Seller has executed this Bill of Sale as of die date first above 

written. 

AIR CRETE BLOCK, INC. 
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EXHIBIT A 



(Attached to and fonning a part of the Bill of Sale made as of 
September 2, 2001, by Air Crete Block, Inc., a Utah corporaQon, 
in favor of Advanced Buildhig Systems, Inc., a Nevada corporation) 



Forklift 

Cement Screws 

Air Compressor 

Hot Water Boiler & Plumbing 

Hydraulic gaies for hoppers 

2 S'dos 

Weigh equipment and scales & Relays 
PLC, Electrical panel, Semors 
Water pumps 
Oil pump 

Hydraulic motor, reservoir & supply lines 

Mold release system 

Material discharge hopper 

Hopper washout system 

Mold hopper 

Mold 

Conveyor system 
Foam Generators (2) 
Foam storage tank & Sensors 
Overhead conveyor system 
Sand Hopper 
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2 




ADVANCED BUILDING SYSTEMS, INC. 

130 Sufc VaiM at^Tom-t 
Hebor City, or 84032 



My 25, 2001 

Mr. Dan Jensen, President 

Air Crete Block, Inc. 

552 South Gladiola Street, Building B 

Salt Lake City, Utah 84104 

Re: Lmar of Intent 

Dear Mr. Jensen; 

We believe that this Letter of Intont sets forth the key terms of a transaction (the 
'Transaction"), which has been developed throu^ several discussions between Advanced 
BuUdmg Systems, Inc. (" ABS") and Air Crete Block, Inc ("Air Crete^. TWs Letter of Intent is 
sent as a proposed, noiv^jinding Letter of Intent that sets forth the key deal points for a possible 
Transaction between the parties. The Transaction described herein will be subject to shareholder 
and/or direMor appiT>val of both companies, to compliance with all applicable laws, rules and 
regulations and to the execution of a definitivB Asset Purchase Agreement 

Bwkfpvund Information Itgganiutg ABS 

ABS is a recently fbnned, private bdd company. ABS was recently incorporated in the 
State of Nevada and is currently in good standing. ABS is currently an inactive company and has 
no operations. ABS's assets consist of a limited amount of cash. ABS's business plan is to 
attempt to acquire assets from one or more operating companies through the issuance of its 
securities. ABS's authorized capital consists of 100,000,000 shares of $.001 par value common 
stock and 5,000,000 shares of preferred stock. We anticipate that immediately prior to the 
consummation of the Transaction, there will be approjdmstely 19,800,000 shares of ABS 
common stock issued and outstanding. There are no shares of preferred stock issued and we have 
no cuTTOTt plans to issue shares of pr^fisrred stock in foreseeable fliture. There is currenUy no 
marisjet for shares of ABS common stock and there can be no assurance that any market will 
every develop, or if developed, that it would be sustained. In order for ABS's busmesa plan to 
be cflfccted, -we must raise a significant amount of cash. There can be no assurance that we will 
be able to raise such cash. 

Transaction 

The Transaction we propose provides for the sale by Air Crete of certain assets (listed in 
Exhibit "A" attached hereto and by this reference made a part hereof) to ABS in exchange for 
2,200,000 shares of ABS common stock. We anticipate thai at the closing of the Transaction, the 
2,200,000 shares would rqiresent approximately 10% of the total ABS shares issued and 




autstauding. One of our conditions for the purchase of the Air Crete assets is that all shareholders 
of Air Crete would be required to vote in fevor of the sale of assets. 

Subsequent to the closing of the Transaction, Air Crete would liquidate, distribute the 
2,200,000 ABS shares to its shareholders and thereafter dissolve. 

Privau Placement 

ABS iotefids to offer and sell additional shares of its common stock for cash in a private 
oflfering and attempt to raise a minimmn of $1,500,000 and a maximum of $4,000,000. We 
anticipate that these shar« would be offca-ed at a price of $1.00 p«r share. The principal o£ 
ACAP Financial, an NASD registered broker-dealer, has indicated that ACAP is interested in 
Sfflrving as the Placement A^ent in such private offering. 

SEC Re^atradoH and Lockup 

We anticipate that fbllowing the closing of the Transaction and the completion of the 
private placement, that ABS would file a registration statement with the SEC to register the 
shares issued in the private placement as weU as the 2,200,000 shares issues by ABS to Air 
Crete. At the time of the registration with the SEC, we anticipate that the 2,200,000 shares 
issued to Air Crete would have been distributed by Air Crete to its shareholders on a prorata 
basis. ABS shares distributed by Air Cr^ to the following shareholders of Air Crete would be 
subject to a lodknp agreement: Dan Jensen, Julie Jensen, Walter Browning, and Donna 
Browning. The lockup agreement would restrict fiom sale or transfer for a period of two years, 
the ABS shares owned by these persons. Following the effective date of the registration, ABS 
would be required to file reports with the SEC including but not limited to Form 10-KSB, Form 
10-QSB, and Fonn 8-K. We anricipatc that after the registration statraoent is declared efifective, 
that we will attempt to have a public market developed far our ^ares of common stock. 

Management 

The management of ABS will, for the foreseeable future consists of Bryan Hunsaker, 
Douglas P. Morris and Ziad Hakim. 

CotuiMons Precedent 

Thfe Transaction propostal herein is subject to the following conditions: 

A. The decision of both parties to proceed with the Transaction after 
conviction of due diligence and analysis. 

B. The ejcecurion of definitive Asset Purchase Agreements in such form as 
. agreed to by the parties. 

C. Conqjliance with all applicable fedocal securities laws axid state corporate 
and securities laws. 




D. The approval of the Transaction by ail of the shareholders of Air Crete. 

E. The delivery of such documents and information as is reasonably 
requested by each party. 

Netv9 ReUtael^ arid Conmfanications. 

As soon as practicable after the date of execution hereof, ABS and Air Crete may issue a 
press release or otherwise comnnimcate to their shareholders, the financial cotmxninity, and other 
interested parties in order to provide disclosure of the proposed transat^n. A party desiring to 
make such disclosure shall obtain the approval of the other party, prior to distribution thereof. 
Such approval will not be unreasonably withheld. 

OmduciofBugiMtsw 

The parties hereto hereby agree to conduct their business m accordance with the uaml 
and normal course of business heretofore conducted by the coxnpanies. Thus, tlxesre will be no 
material adverse changes in the business of either company firom the date hereof until the closing 
of this transartion and there will be no changes in either company's Articles of Incorporation or 
Bylaws except as contemplated hereby or in the definitivB AgreMnent. 

Asmiance 

Eadx of the parties hereto agree to take whatever reasonable steps are required to 
facilitate the consummation the other party's analysis and due diHgenoe relative to the 
Ti'ansaction. 

TtTminaiMMjn 

The J-etter of Intent shall automatically teamiimte tea (10) days after the date hereof 
unless acc^ed by you and, after acceptance, shall termmate on August 31, 2001, unless 
extraided by the written agreement of the parties hereto. Even if both parties sign this Letter of 
Meot, there is no obligation for either party to complete the Transaction. On terxninaiion, 
neither party shaU have any fiirAer obUgation to the other under this agTKsnent- 



Mr. Dan Jensen 
July 25, 2001 
Page 4 
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'This letter sets fbrth our undesretanding of the proposed terms of the transaction and is not 
a bmding agreement on either party. If it represents your understanding of the terms of our 
preliminary agreement, please aign on the below-designated line and send us a copy. 

ADVANCED BUE.DING SYSTEMS, INC. 




Bryan 



Hie Undersigned, President of Air Crete Block, Inc., ha^eby agrees this Letter of Intent 
sets fordi our prcliniinary agreement regarding the matters set forth herein. 



Dated: 7 -3d- Of 



INC 




Air Crete Block, Inc 

9948 So. City lights Circle 
South Jordan, Utah 84095 

BOARD OF DmECTOBS BESOLimON 



The Board of iWrectors of Air Crete, by a nniuiuiions vote, has determined 
that the Sale Proposal, and the related transactioiw contemplated by the Letter of 
Intent, is in the best interests of Air Crete and its stodUbiolders. The Board Of 
Pirectors of Air Crete recommends that ypn vote in favor of the Sale ProposaL 



By order of the Board of Directors, 




A ppendices 

Appendix A Letter of Tirtart 

Appendix B Board of Directors Resolulioiii dated 

Appendix C Information Statcsnent 




ASSIGNMENT OF INTELIJEXmjAL PROPERTY 

THIS ASSIGT^MENT OF INTEIXECnJAL PROPERTY ('this Assignment" ^ is made 
as of November 2, 2001. by AIR CRETE BLOCK, JSC. a Utah corporation ("SdlQf X «« &vor 
of ADVANCED BUDLDINQ SYSTEMS, INC., a Nevada corporation CmjiSr") 

ReotAls 

A Seller and Buyer have entered into an Asset Purcixase Agreement dated 
September 2, 2001 (the "Aar&ement" l, pursuaitt to which Buyer is purchasing from Seller, and 
Seller is selling to Buyer, the Transfaaed Assets (as defined in the Agreement). 

B- For good and vahiablc consideration, the adequacy and receipt of which are 
hereby acknowledged by Seller, Seller is giving this Assignment for the purpose of eSecting 
such pwchase and sale pursuant to the provisions of the Agreement. 

NOW, THEREFORE, Seller hereby agrees as follows: 

1. Sale of Intellectual Property. Seller hereby irrevocably and unconditionally sells, 
conveys, assigns, transfers and delivers to Buyer, its successors and assigns, all right, title and 
interest in and to all of the inteilectuai prop«ty owned by Seller or in which Seller has any right 
or interest, including, without limitatiou, all patents, patents pending, trademarks, copyrights, 
service marks, licenses, permits, processes, know-how, show-how, tbrmulatioos, trade secrets, 
software (including documentation and related source and object codes), web sites and files, 
records and other data, the name "Air Crete" and any derivatives thereof; the domain name 
''aircrete.com" and the web site www.mrorete.oom, and including, without limitation, the 
iatellectual property identified on Erfiibtt A attached hereto. 

2. Nft Riyhtg m Third Partiefi Nothing expressed or imnlied in this Assignment is 
intended to confer upon any pCTSon, other than the parties to the Agreement and their respective 
successors and assigns, any rights, remedies, obligations or liabilities under or by reason of this 
Assignment. 

3. Successors and Assigns. This Assignment is executed pursuant to the Agreement 
and is entitled to the benefits thereof and shall be binding upon and inure to the benefit of Seller 
and Buyer and their respective successors and assigns. 

4 . O ^vemi nia; I aw This Assignment shall he governed in accordance with the laws 
of the State of Utah, exchiding the choice of law provisions thraeof 

5. No Amendments. No amendments to this Assignment shall be efEective unless 
made in writing add signed by Buyer and Seller. 



[Signature page follows] 
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IN WITNESS WHEREOF, Seller has executed this Assigraneot as of tbe date first above 



written. 



AIR CRETE BLOCK, INC. 
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EXHIBIT A 

(Attached to and forming a part of the Assigrancnt of Intcllcctxial Property 
made as of September 2, 2001, by Air Crete Block, Inc., a Utah corporation, 
in favor of Advanced Building Systems, Inc., a Nevada corporation) 



Automation Program 
Trade Secrets 
Patents 

Patents Pending 

Foaming agent forrauiation 

Block production process 

Design Pattattt No. E>-429822 (filed September 15, 1999) (Building Unit) 
Patent Pending No. 09-396602 (filed September 15, 1999) (Lightweight Concrete 
Building Unit) 

Patent Pending No. 09-396594 (filed September 1 5, 1999) (Method and Apparatus for 

Forming Lightweight Concrete Block) 
Patent Pending No. 09-661731 (filed September 14, 2000) (Apparatus for Forming 

Lightweight Concrrte Block) 
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Air Crete Block, lac 

9948 So. City Lights Circle 
South Jordan, Utah 84095 



BOARD OF DDKECTORS RESOLUTION 



The Board of Directors of Air Crete, by a unaniimoiu vote, has determined 
that the Sale PropoMJU and tiie rcialed trausactioBx coirtempbted by the L.etter of 
Intent, is in the best interests of Air Crete and its stockhiddcrs. The Board of 
Directon of Air Crete reconuneoda tiiat yon vote ia fovor of tiie Sale FrvposaJ. 



By order of the Boaid of iMreotore, 





.State of UtM 

DfirAR'il!»tJP>#il COMMERCE 

Dlirl^on •rCArpomioDi A Comnterctiii Cade 



ii fwrgpoiat be tvw written or compirter e«ierated i 
tatij 



Rccdvio 



(J Profit Conwtdon 
( J NoaproQt Corpontion 



Articles of DisjfiljK^ij^i 



1^ ^onuttt «D tfui pwviaioDs of tht t'Uft lUvltcd Bttltnm Coiponnia« Art or Utah Revfitd Nonproftt CorponttMis 



Wail Corpoktion Nmw* a: Mr Cr«f Block, lae. 




hition wM ipptovcd by the SJttrekolderfMambcrts). 
Ai. The number of votw entitled W b« e«*t, by voting group, on Ihc propo»«l for dissohitiw is: 
VvtlasCnrap N»mb«r of Vot«» 

Sbarmm *O00 



^. The fcMBl number of vote* to be cMt/iv dissolution was: 
The total nuniber of votes casi against duwlutiott was: . 

OR 



AOOO 



The total tiuintocr of votes cast foe dtssoiution by each voting group was . 
suflicient for approval. 



This number WW 



this dissoJtrtion was outhorized by the ShtrsholdcrwMeniber(»>on: SeptoiOioi? 3.3001 



fhe address of (he Cofporahofl's principal office ot other addrcts where service of process may f wailed:: 
ma Koutb ra^Y t <|0e« g^rh AarOmn. Utmh RiD9i , 



City 



Su(c 



; i5 Under peniltiti of peijuty, I deelanc that ihesa ArtcJea of Diaolution have been exatnlned by nje and we. to tte beat of 
^§ toy knowled|ejud belief, true, coirect and 

^ Title: frmmL itatZ natcd : t/26/(tZ 



FR£C! Yon nwy vfait o»r Web Site to access this daetmiant aod other information. 



Mail Id: S.M. Box 146705 
Walk la: 160 Eau JOO South. Main Floor 

Salt Late City. Ui 5*1 1 4-6705 
Corpontteli'illirorBJBtfcjii Center; (8I>1) 530^49 
Too Free Numben {8T7> 526-3994 (Utah Rcsidenn) 



site: hiitp-y/*vw.co(T»metTe.utoh.gov 




WAIVER, RECEIPT AN© ACKNOWLEDGMENT 



Refiarence is made to the Asset Purchase Agreement dated Sqjtembcr 2, 2001 (the 
"Agreement") among Advanced Building Systems, Inc ., a Nevada corporation ("ABS"), Air 
Crete Block, Inc., a Utah corporation C'Air Crete"), and certain of the principals of Air Crete. 

1 Air Crete hereby waives each of the conditions to Air Crete's obhgations 
cdirtaincd in Article VHI of the A^eement. 

.2, Air Crete hereby waives each of the perforinance requirement3 in Section 11.17 
of the Agreement, and agrees that they shall no longer be in effect. 

3. Air Crete hCTeby acknowledges each of the following: 

(a) Air Crete has received stock certificate no. 1004, representing 2,200,000 
shares (the "Shares") of common stock of ABS. 

<b) ABS intends to raise ftrads by issuing shares of its coramon and/or 
preferred stock in one or more private placements ia the future. The terms of suck private 
placements have not been determined. ABS does not expect thai any placement agents will be 
involved in any such private placements. ABS does not intend to issue any shares in a registered 
offering or to register tor resale any of its outstanding shares. 

Dated: February 2002 Air Crete Bkwk, Inc. 




Advanced Building Systems Inc. 

BryauR. Iferasakcr, President 



Empktymettt Agrveinent 



September 30, 2001 



TfflS ENfPLOYMENT AGREEMENT ("Agreement") is entered into by and between Advanced 
Building Systems, Inc., a Nevada corporation ("ABS") and Daniel Jensen ("Jensen"). 

It is hereby a^eed that the following provisions may be adopted into a binding contract: 

1 . Salary for Jensen shall be no less tfaatt $96,000.00 per year. 

2. Jensen will be issued 50,000 shares each year that he is employed, continuousiy. 

3. Jensen's employment may be tenninoted by ABS, however in the event of termination 
Jensen will be issued an additional 1,500,000 shares of common stock prior to ending his 
employment, and shall be given severance pay for one year equaling the amount of , the 
previous years salary. 

4. Jensen shall also be issued an additional 100,000 shares each time an iiidTrinml ifiJly ^ 
operational itf inoM plant is constructed, during the first 5 years, while he is employed 
with the compan^^*^ 

5: Jensen shall also be paid a management bonus of $300,000.00 from the proceeds of the 
first operating plant This shall come from 40% of the monthly gross profit until paid. 

6. Failure of ABS to execute any part of this contract will void any non-compete contra<a 
thait may be in place between Jensen and ABS 



Date S ^/n^ -ggy ^0 0/ 



Daniel M Jei 





Advanced Building Sjrstem 



